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Re: Twin Cities PSA Filing Decision 70979

Dear Sir/Madam:

| am the Engineering Manager for Garkane Energy Cooperative, Inc. (the
"Cooperative"). | am supplying this information in compliance with the third ordering
paragraph of Decision No. 70696 which required that the Cooperative no later than 30
days after the closing of the purchase/sale transaction to file a copy of the fully
executed Purchase and Sale Agreement.

| am hereby filing a fully executed copy of the Purchase and Sale Agreenment.

Should you have any questions concerning our plans, please contact me at
mavant@garkaneenergy.com. :
Arizons Gororation Gommission
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Mike Avant

Engineering Manager R w\[\‘]
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1802 South Highway 89A, Kanab, Utah 84741
Voice: (435)644-5026 Fax: (435)644-8120
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Original and 15 copies mailed this _27__day
of July, 2009 to Arizona Corporation
Commission Docket Control

1802 South Highway 89A, Kanab, Utah 84741
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AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

And Associated Facilities

Among

CITY OF HILDALE, WASHINGTON COUNTY,UTAH
' and
TOWN OF COLORADO CITY, MOHAVE COUNTY, ARIZONA

As Sellers

AND

GARKANE ENERGY COOPERATIVE, INC.
As Buyer

Dated: June 23, 2009
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AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS
. And Associated Facilities

THIS AGREEMENT FOR PURCHASE AND SALE OF MUNICIPAL ELECTRICITY
DISTRIBUTION SYSTEMS AND ASSOCIATED FACILITIES (this “Agreemen ") is made and
entered into as of the 23™ day of June , 2009 among CITY OF HILDALE , WASHINGTON
COUNTY, UTAH, a municipal corporation and political subdivision of the State of Utah
(“Hildale” or “Hildale City”), TOWN OF COLORADO CITY, MOHAVE COUNTY,
ARIZONA, a municipal and political subdivision of the State of Arizona (“Colorado City™), (as
used herein each of Hildale, and Colorado City is referred to individually as a “Seller” and

collectively as “Sellers™), and GARKANE ENERGY COOPERATIVE, INC., a Utah non-profit
corporation (“Buyer”).

Al Hildale and Colorado City each owns an electric distribution system for delivery
of electric power and energy to certain residents within its municipal limits (as more fully
described in the words and the drawings attached hereto as Exhibit A), to gether with certain
rights-of-way, transmission and transformation facilities, including a 69 k'V transmission line (the
“Hildale System™ and the “Colorado City System” respectively, and collectively the “Systems™).

B. The Systems are operated through a joint intergovernmental arrangement between |
Hildale and Colorado City, known as Twin City Power (“TCP”)

C Buyer desires to purchase from Sellers, and Sellers desire to sell to Buyer, the

Systems together with related assets upon the terms and subject to the conditions of this
Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and the agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties hereto, intending to be legally bound, do hereby
agree as follows:

ARTICLE 1.
DEFINITIONS

1.1 Certain Defined Terms. For purposes of this Agreement, the following
terms shall have the following meanings:

(a) “69 kV Right-of-Way” shall mean that certain easement and right-of-way more
particularly described in Exhibit B hereto, including without limitation permits and/or rights-of-
way granted by the Bureau of Land Management, Utah Department of Transportation, and/or
Utah State School and Institutional Trust Lands Administration.

(b) “69 KV Transmission Line” shall mean and include all transmission line facilities
(including all easements, poles, wire, structures, insulators and hardware) from and including the




interconnect point at the Clifton Wilson Substation located in Hurricane, Utah to the Twin Cities
Substation located in Hildale, Utah, as an operating unit.

(c) “Affiliate” of a specified Person shall mean any corporation, partnership, sole
proprietorship or other Person which directly or indirectly through one or more intermediaries
controls, is controlled by or is under common control with the Person specified, with “control”
meaning the ability to direct or cause the direction of the management and policies of a Person.

(d) “Authorized Officer” shall mean, as to Buyer, Buyer’s chief executive officer,
president, chief financial officer or treasurer, in each case, acting in his or her capacity as such,
and as to each Seller, the Mayor of such Seller.

(e) “Bonds” shall mean collectively the $20,005,000 City of Hildale, Washington
County, Electric Revenue Bonds, series 1995 and the $1,380,000 City of Hildale, Washington
‘County, Utah Electric Revenue Bonds, series 1997.

(f) Bondholders™ shall mean and include all holders of any of the System Indebtedness,
any general creditors of either Seller, and/or any person with any legal or equitable interest in and
to the Bonds.

(g) “Bond Trustee” shall mean the trustee from time to time appointed with respect to the
Bonds. ‘

(h) Business Day” shall mean any day other than Saturday, Sunday and any day that is a
legal holiday or a day on which banking institutions in the State of Utah are authorized by law or
governmental action to close.

(i) “Distribution ROW’s” shall mean all easements, rights, privileges, property or other
. interests in any real property granted to either Seller or otherwise owned by any Seller, for
easements, rights-of-way, licenses, permitted uses, or fee title used or useful for the current or
future operation and/or maintenance of the System. .

() “Escrow Agent” shall mean any authorized title company located in the State of Utah
which the parties hereto designate in writing to act as escrow agent and/or closing officer for
purposes of funds placed into escrow as contemplated hereunder.

(k) "Governmental Body” shall mean any federal, state, regional, local or other
government; any governmental, regulatory or administrative agency, commission, body,
interlocal agency or other authority having jurisdiction to exercise any administrative, executive
judicial, legislative, police, regulatory or taxing authority or power affecting the Purchased
Assets; and any court or governmental tribunal.

2

(1) “Knowledge” of a party shall mean the extent of the actual knowledge of any Person

who serves as of the date hereof or as of the Closing as a duly elected or appointed officer of
such party or serves as an executive officer of such party.




(m)“Laws” shall mean all, court decisions, case law, statutes, rules, regulations,
ordinances, orders, decrees and codes of Governmental Bodies.

(n) “Lien” shall mean any mortgage, deed of trust, pledge, hypothecation, security
interest, encumbrance, levy, lien or charge of any kind, whether voluntarily incurred or arising by
operation of law or otherwise.

(0) “Material Adverse Effect” (x) when used with respect to the all or any portion of the
Purchased Assets, shall mean a quantifiable material adverse economic effect on all or such
portion’of the Purchased Assets and on the operation thereof and (y) when used with respect to
an entity, such as Seller or Buyer, means a quantifiable material adverse economic effect on the
business, condition (financial or otherwise) and results of operations of such entity taken as a

whole (including any subsidiaries of such entity) or on the ability of such entity to consummate
the transactions contemplated hereby.

_ (p) “Permit” shall mean permits, registrations, licenses, authorizations and other consents
or approvals or entitlements issued by any Governmental Bodies.

(9) “Permitted Lien™ shall mean (i) the Assumed Liabilities, (ii) mechanic’s, material
men’s, workmen’s, repairmen’s and similar Liens arising in the ordinary course of business,
either for amounts arising for work and/or services occurring before the Closing Date and not yet
due and payable as of the Closing Date or for amounts being contested in good faith through
appropriate proceedings (subject in all events to Sellers’ indemnification pursuant to Section
12.3) , (iii) Liens for taxes not yet due and payable or for taxes being contested in good faith
through appropriate proceedings (but each Seller shall pay its prorated share of any such taxes as
of Closing), (iv) statutory Liens arising under workers’ compensation legislation, unemployment
insurance laws or similar laws or to secure other public or statutory obligations (but each Seller
shall indemnify and hold Buyer harmless for losses or damages arising on account of any failure
of such Seller to comply with such laws), (v) such state of facts as an accurate survey would
show, provided, that such state of facts, in the aggregate do not have a Material Adverse Effect
on the System and without limiting any indemnification by Seller set forth pursuant to Section
12.3 below, (vi) easements, covenants, rights of way, encumbrances and other restrictions and
irregularities to title existing as of the date of this Agreement which in the aggregate, do not have
a Material Adverse Effect on the System and which have been recorded in the real estate records
of the county in which real property is located, but without limiting any indemnification by Seller
set forth pursuant to Section 12.3 below; (vii) rights reserved to or vested in any Governmental
Body, by the terms of any franchise, grant, license or provision of Law, to purchase, condemn,
appropriate or recapture or designate a purchaser of the real property, (viif) rights reserved to or
vested in any Governmental Body to control or regulate the use of the real property or to use the
real property in any manner, in each case as may be set forth in any zoning and land use
regulation; (ix) other non-monetary Liens individually, or in the aggregate, which do not interfere
with or impair, in any material respect, the present operation of the System but without limiting
any indemnification by either Seller set forth pursuant to Section 12.3 below; and (x) such liens
or encumbrances, if any, disclosed in writing to Buyer and appearing as exception(s) to any
polic(ies) of title insurance delivered pursuant to Section 3 .2(d) hereunder (other than any pre-
printed or standard exceptions appearing in any such polic(ies) and excluding any such




exceptions which Buyer identifies in writing to Sellers prior to Closing as posing unacceptable
liens or encumbrances)..

(r) “Person” shall mean any individual, sole proprietorship, corporation (including any
non-profit corporation), general or limited partnership, limited liability company, joint venture,
estate, trust, association, organization, labor union, or other entity or Governmental Body.

(s) “Purchased Assets” shall mean and include any and all of each Seller’s right, title and
interest in and to the properties, goods, assets and rights of any kind, whether tangible or
intangible, real or personal, constituting any portion of the System as an operating unit, including
without limitation, all of each Seller’s right, title and interest in:

(i)  the assets identified or otherwise listed on Exhibit C;
(i)  the 69 kV Transmission Line;

(iii)  all Twin Cities Substation Facilities, consisting of structures within the
substation property, electric utility poles, attachments, conductors, equipment, step down
transformers, regulators, current transformers, voltage transformers, fault relays, circuit
breakers, insulators, arrestors, wire, conductors, busses, switches, grounding and
hardware and any other switch yard facilities including all land the stations utilize located
near 770 North 1400 West Hildale UT, (which land is included in the Purchased Real
Property) including the underlying property interests, with the exception of the Retained
Generating Facility, the generator stepup transformers and the associated lowside wiring
from the transformer to the generator building located inside the substation yard;

(iv)  Twin Cities 12 kV Switchyard Facilities consisting of structures within the
switchyard, step down transformer, voltage transformers, reclosers with relays, insulators,
arrestors, wire, busses, switches, capacitors, grounding and hardware, connected with the
switchyard, as an operating unit;

(v)  the “stick built” control “building” located inside the metal generator
building together with the metal generator building located on the Purchased Real
Property.

(vi)  the existing 24 and 48 volt DC systems used with the controls and relays
associated with the substation and switchyard;

(vi1) all existing substation/switchyard metering and protective equipment,
which shall remain in place and in operation at all times through and until the complete
removal of the Retained Generation Facility;

(vil) all electrical distribution system facilities (including all easements,
whether recorded or unrecorded, arising by agreement, through prescriptive rights, or
otherwise by law), including without limitation the Distribution ROW’s, any and all
rights of way, structures, poles, wires, transformers, conductors, arrestors, switches,




meters, metering equipment, hardware, sectionalizers, reclosers, pedestals, primary and
secondary voltage equipment installed overhead or underground within the municipal
boundaries of Sellers, and any other associated facilities as they currently exist as of the

Closing hereunder, utilized for the operation and maintenance of the Systems as an
operating unit

(ix)  street lights attached to the electrical distribution system facilities, but
solely to the extent: () not currently metered and not attached to any municipal facility
not included in the Purchased Assets; and (b) routinely operated as part of the municipal

street lighting configuration deployed by Sellers for a continuous period of six (6) months
prior to Closing; ‘

(x)  thelaydown or storage yard located in Hildale, Utah and used primarily for
the storage and/or other similar uses in conjunction with electric utility plant and
equipment, inventory, or associated goods, including property rights to the real property
the yard utilizes for such purpose(s), with storage vans trailers consisting of three (3)
government surplus van trailers approximately 8x8x40 foot located in the storage yard,

and materials, supplies, and spares associated with the Systems that are currently located
within the yard.

(xi)  all electric meters and metering supplies in stock (which include the items
listed on Exhibit C); ‘ ’

(xii)  one Dodge service truck, VIN No. 3B6MF36651M275315 , with
associated tools including Fluke volt/amp meter, Dynatel locateor with fault frame, spiral
stripper, peeler, 3000 watt power inverter, electric air compressor, battery operated
crimper, right angle grinder, Cadillac blower, grounding jumpers, strap come-a-long,
chain hoist, pipe wrenches, Kellumns grips, hot stick, elbow puller, shot gun, and

materials used by electric department employees, but excluding individual personal hand
tools;

(xiii) all amounts held by either Seller as of the Closing Date as a customer
security deposit, a customer prepay balance (or any pre-paid balance amount), credit

~ balance(s) held by or owed to any customer of either Seller, and any and all other
balances held in trust for any customer of either Seller on account of payments, deposits,
performance security, estimated charges, or similar amounts; and

(xiv) the Purchased Real Property;

Provided, that the Purchased Assets shall include all such assets described above in this
definition which may be acquired by, and shall not include such assets disposed,of by Seller prior
to the Closing Date (but only if such acquisition/disposition is in the ordinary course of business

and is otherwise in accordance herewith); and provided, further, that the Purchased Assets shall
not include any Excluded Assets. '



(t) “Purchased Real Property” shall mean all of each Seller’s right, title and interest in
and to any real property described in any of the Purchased Assets, together with real property
described on Exhibit D.

(u) “System Customers™ shall mean all electric customers, regardless of class of service,
residing in either Hildale or Colorado City, and shall include all customers and/or persons
receiving electric service from either of the Systems at the time of Closing, or receiving electric
service after Closing which would have received such service through any portion of the Systems

_had Sellers, or either of them, continued to operate the Systems.

(v) “System Indebtedness™ shall mean any and all indebtedness, liabilities, or obligations
arising prior to Closing to any of the Bondholders or to any other person disclosed in writing by
Sellers to Buyer prior to Closing and holding any claim under any any lien, note, contract, or
other obligation for borrowed money or other obligation related in any way to any portion of the
Systems.

(w)“UEP” shall mean the United Effort Plan, a common law trust, its trustees
beneficiaries, successors and assigns, together With any Affiliate thereof.

(x) “Termination Date” shall be June 30, 2009 or such later date as the Parties hereto
may agree in writing.

(y) “Wells Fargo” shall mean Wells Fargo Bank, N.A., who from time to time »has acted
as Bond Trustee.

1.2 Index of Other Defined Terms

In addition to those terms defined above, the following terms shall have the respectlve
meanings given thereto in the Sections indicated below:

Defined Term Section
Agreement Preamble
Anticipated Wholesale Rate 9.7
Approvals 9.4
Assumed Contracts 2.4(a)
Assumed Liabilities 24
Assumption Document 3.3
Bill of Sale 3.2(a)
Buyer Preamble
Claim Notice 12.6
Colorado City Preamble
Colorado City System Recitals
Closing 3.1
Closing Date 3.1
Comprehensive Franchise Agreement 9.6
Confidential Information 6.4
Deseret G&T 9.7 -




Defined Term Section
Deseret Generation Contract 9.7
Excluded Assets 2.3
Escrow Instructions 2.1(b)
Excluded Liabilities 2.5
Hurricane City Release 6.2(b)
Hildale Preamble
Hildale System ' Recitals
Indemnitee 12.5
Indemnified Person 12.3(a)
Indemnitor 12.5(a)
Losses 12.3(a)
Purchase Price : ‘ : 2.1(a)
Reacquired Property 3.2(b)
Related Agreements 4.3
Retained Generating Facility - 2.3(d)
Seller(s) Preamble
Special Warranty Deed 3.2(b)
Systems Recitals
Third Party Claims 12.5(a)
TCp - Recitals
Transmission Line Conveyance 3.2(c)
UAMPS 9.13

1.3 Certain Interpretive Matters

(a) In this Agreement, unless the context otherwise requires, the singular shall include the
plural, the masculine shall include the feminine and neuter, and vice versa. The terms “includes”
and “including” shall not be limiting whether or not followed by the words “without limitation.”

.. References to a Section, Article, Exhibit or Schedule shall mean a Section, Article, Exhibit or

Schedule of this Agreement and reference to a given agreement or instrument shall be a
reference to that agreement or instrument as modified, amended, supplemented and restated

- through the date as of which such reference is made. References to Laws shall be deemed

references to such Laws as they may be amended from time to time.

(b) This Agreement and any documents or instruments delivered pursuant hereto shall be
construed without regard to the identity of the person who drafted the various provisions of the
same. Each and every provision of this Agreement and such other documents and instruments
shall be construed as though the parties participated equally in the drafting of the same.
Consequently, the parties acknowledge and agree that any rule of construction that a document is

~ to be construed against the drafting party shall not be applicable either to this Agreement or such
- other documents and instruments.



(c) Wherever the consent or approval of any party is required under this Agreement, such
consent or approval shall not be unreasonably withheld, unless such consent or approval is to be

given by such party at the sole or absolute discretion of such party or is otherwise similarly
qualified. '

(d) In every instance, unless the context specifically dictates otherwise, each and every
reference to “Seller” or to “Sellers” herein shall be construed to include TCP to the extent and
insofar as TCP may legally be deemed to: (i) hold, as of the Closing Date, any right, title, and/or
interest in and to any Purchased Asset; or (ii) hold, as of the Closing Date, any right, claim, or
privilege by virtue of any contract, arrangement, or agreement between or among TCP and/or
either of the Sellers with respect to any aspect of the Systems or the subject matter hereof,

ARTICLE 2.
TERMS OF THE TRANSACTION

2.1 Purchase Price

* (a) Consideration. As consideration for the purchase and sale of the Purchased Assets,
except as adjusted or modified pursuant to the express terms of this Agreement, Buyer shall pay
to Seller an amount in cash equal to Three Million Dollars ($3,000,000) (the “Purchase Price”).

. (b) Payment. The Purchase Price shall be paid by Buyer in cash by wire transfer of
immediately available funds in U.S. dollars to such account(s) as agreed between Buyer and
Seller and placed into escrow pursuant to escrow instructions (“Escrow Instructions”) as
specified in writing executed by Buyer and Sellers not later than two (2) Business Days prior to
the Closing Date. The Purchase Price shall be released from the escrow and disbursed in
accordance with the forgoing Escrow Instructions immediately upon Closing.

2.2 Purchased Assets

On the terms and subject to the conditions contained in this Agreement, at the Closing

Buyer shall purchase, and each Seller shall sell, convey, assign, transfer and deliver to Buyer the

Purchased Assets, but excluding all Excluded Assets. ~ ———

2.3 Exclilded Assets

The Purchased Assets shall not include any of the following assets (the “Excluded
Assets™):

(a) all cash and cash equivalents of each Seller on hand and on deposit on the Closing
Date with any financial institution;

(b) all securities and any other equity or debt interests or investments in any Person
owned by either Seller as of the Closing Date;

o]



(c) all accounts and notes receivable, deposits and prepaid expenses related to the

operation of the System and outstanding as of the Closing Date, subject to the terms of Section
6.5(b) below;.

(d) the Retained Generating Facility and associated assets identified and described on the

attached Exhibit “K” (the “Retained Generating Facility”);

(e) the approximately 23 mile natural gas pipeline and associated gas delivery equipment,

together with such facilities, property, and improvements associated therewith (but in no event
any portion of the 69kV Transmission Line or any control mechanism or device used for
operation thereof);

(f) office furniture, fixtures and equipment, motor vehicles other than the vehicle
included in the definition of Purchased Assets, tools and equipment of the Sellers that are used

for general municipal purposes on a shared basis between different departments, and any other
items listed on Exhibit “N”, ‘ '

(g) all miscellaneous and sundry assets, if any, which are not intended by the Parties to be
included in the Purchased Assets and which are fairly included within the general description of
those items enumerated in subparagraphs (a) through (e) of this Section 2.3; provided, however,
that to the extent of any ambiguity or uncertainty concerning any asset, good, chose in action,
account, property, or interest of either Seller used primarily in connection with the ownership,
operation, or maintenance of any portion of the System, then unless expressly excluded as an

Excluded Asset pursuant to the foregoing subparagraphs (a) through (e) of this Section 2.3, any
and all such items shall be deemed to be included in the Purchased Assets. :

2.4 Assumed Liabilities

Subject to the terms and conditions set forth in this Agreement, and without limiting in
any way either: the Disclaimer of Certain Implied Warranties set forth in Section 5.4; or the ,
indemnification by Seller set forth in Section 12.3 below, Buyer shall assume, pay, discharge and
perform as and when due, only the following obligations and liabilities of Seller (the “Assumed
Liabilities™), provided that, unless expressly and specifically enumerated below, no obligation,

debt, liability, or similar undertaking of either Seller shall be deemed to be among the Assumed
Liabilities: A ' ’

(a) liabilities and obligations of each Seller, if any, arising out of the operation, repair,
expansion and maintenance of the System which are incurred pursuant to written agreement(s)
for necessary maintenance of the Systems and which agreements are disclosed to Buyer prior to
the date of this Agreement (together, the “Assumed Contracts™); and

(b) liabilities felated to receiving and holding as security for customer accounts any
security deposits transferred by either Seller to Buyer pursuant to Section 6.6(a).

2.54 Excluded Liabilities

The parties agree that Buyer shall not assume or become obligated with respect to any of
the following obligations or liabilities of Seller (collectively, “Excluded Liabilities™), all of




which shall remain the sole responsibility of, and be discharged and/or performed as and when
due by, Sellers and/or each of them: .

(a) labilities or obligations associated with or arising from the Excluded Assets, and
Seller’s obligations under the Related Agreements;

(b) liabilities or obligations arising from: (a) the acquisition, construction, operation,
ownership, or maintenance of any portion of the Systems prior to Closing; or (b) the acquisition,

construction, operation, ownership, or maintenance of any portion of the Retained Generating
Facility;

(c) liabilities, obligations, undertakings, agreements, or arrangements of Sellers (or either
of them) to UAMPS or to UEP (no matter when or how they might arise);

(d) liabilities, obligations, undertakings, agreements, or arrangements of Sellers (or either
of them) to Bondholders (no matter Whenv or how they might arise); and

(e) liabilities or obligations related to the operation of the System that are incurred or
required to be performed prior to the Closing Date, including without limitation, the use and
payment for all wholesale power received prior to the Closing Date.

2.6 Meter Reading

Each Seller retains the right to payment from each Seller’s customers for electric services
rendered by each Seller prior to the Closing Date; however, any claim to payment for such
amounts shall in no wise obligate Buyer for payment thereof, nor shall any such claim result in
any Lien upon any Purchased Asset. On the Closing Date (or as close thereto as practicable),
Buyer and Seller shall jointly read the meters for each of Seller’s customers. Thereafter, each
Seller shall be authorized to send final billings to its customers based on such readings, directing
payment to be made to such Seller on account of such readings, and shall be entitled to receive
all customer payments for services actually provided prior to the Closing Date. Buyer shall use
such final readings as its beginning readings for billing purposes. Notwithstanding the foregoing,
Buyer and each Seller shall jointly coordinate this final meter reading with their appropriate

* power suppliers so as to facilitate an orderly conversion of relevant metering information to

effect as nearly as possible a “seamless’ change in wholesale power suppliers serving power
requirements of customers within the System. '

ARTICLE 3.
CLOSING

'3.1 Closing Date

Subject to the terms and conditions hereof, the consummation of the transactions
contemplated hereby (the “Closing”) shall be deemed to occur on June 30, 2009, provided all of
the conditions set forth in Article 9 and Article 10 hereof have been satisfied or waived on or
before such date, or otherwise at such other place or time as the parties may agree in writing, but
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inno event later than the Termination Date. The date on which the Closing actually occurs is
referred to herein as the “Closing Date.” The Closing shall be effective for all other purposes as
to the System (and the Purchased Assets and Assumed Liabilities related thereto) at 11:59 p.m.

Mountain Time on the Closing Date or at such other time as the parties hereto may mutually
designate in writing,.

32 Closing Deliveries by Sellers

To effect the sale and transfer referred to in Article 2 hereof, each Seller will, at the
Closing, execute and deliver or cause to be executed and delivered to-Buyer:

(2) one or more B‘ills of Sale, each in the form attached hereto as Exhibit E, conveying in
the aggregate all of the personal property included in the Purchased Assets (the “Bill of Sale™);

(b) one or more Special Warranty Deeds, each in the form attached hereto as Exhibit F,
conveying in the aggregate all of the Purchased Real Property included in the Purchased Assets
(the “Special Warranty Deed”), except that, to the extent any Purchased Real Property and/or
Distribution ROW’s are specifically identified and determined by Hildale City and by Buyer to
have been acquired by Hildale City from Buyer in conjunction with a transaction which occurred
in approximately 1995 (the “Reacquired Property”), then, but only to the extent that such
Reacquired Property has not subsequently been conveyed or transferred to any Person other than
Hildale City, the Reacquired Property need not be included in the Special Warranty Deed
delivered by Hildale City, but may instead be conveyed to Buyer from Hildale City pursuant to a
quitclaim deed in form and substance reasonably satisfactory to Buyer, which form shall be
suitable for recordation in real property records in the State of Utah and shall otherwise generally
conform to the manner in which such property was originally conveyed to Hildale City from

. Buyer;

(c) an Assignment of Right-of-Way, Special Warranty Deed and Bill of Sale, in
substantially the form attached hereto as Exhibit G, in recordable form, pursuant to which
Hildale City will grant, convey, and assign to Buyer the 69 kV Right-of-Way and the 69 kV
Transmission Line (the “Transmission Line Conveyance™); ' |

(d) one or more Owner’s Polic(ies) of Title Insurance in form and substance reasonably
acceptable to Buyer, in an amount not to exceed the Purchase Price, covering all: (i) Purchased
Real Property; and (ii) all transmission line easements. Buyer will be responsible to pay upon
Closing, one half of the cost of such Title Insurance as an addition to the amount provided in

| paragraph 2.1 with the remainder of such cost being borne by Seller.

(e) one or more Assignment of Rights, in substantially the form attached hereto as
Exhibit H, pursuant to which each Seller assigns to Buyer certain rights under contracts,
agreements, and/or rights to other claims, including without limit claims identified in writing and
included in the Purchased Assets; (the “Assignment of Rights™);

(f) an itemized list of all customer security deposit amounts, pre-pay credits, and any

other credit balance amounts, the account they are held for, the date such deposit was received by
each Seller, and the terms and conditions of refunds due and/or which will become due. Each
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Seller shall transfer to Buyer all such amounts held as security deposits or customer credits,
together with amounts held as contributions in aid of construction and provide an itemized list of
all such amounts, the account they are held for, the date such deposit was received by each Seller,
terms and conditions of refunds due and/or which will become due, copies of all contracts or
documents pertaining to the amount, and the amount of accrued interest if any;

(g) to the extent permitted by applicable Law, a list of Seller’s customers served by the
System containing such information as Seller has accumulated in the course of operating the
System, without including any requirement that Seller gather any additional information; and

(h) such other instruments as shall be reasonably requested by Buyer to vest in Buyer title
in and to the Purchased Assets free and clear from any and all liens or encumbrances (except

Permitted Liens) in accordance with the provisions hereof.

3.3 Assumption Document

Upon the terms and subject to the conditions contained herein, at the Closing, Buyer shall
deliver to each Seller an instrument of assumption substantially in the form attached hereto as

Exhibit I, evidencing Buyer’s assumption of the Assumed Liabilities (the “Assumption
Document™).

3.4 Form of Instruments

To the extent that a form of any document to be delivered hereunder is not attached as an
Exhibit hereto, such documents shall be in form and substance, and shall be executed and
delivered in a manner, reasonably satisfactory to Buyer.

3.5 Payment at Closing

Subject to the terms of this Agreement, Buyer shall deliver the Purchase Price into escrow
in accordance with Section 2.1(b). Sellers shall indemnify Buyer jointly and severally from and
against any and all costs, attorneys fees, damages, liability, or additional expense on account of
any dispute between or among the Sellers related to the Escrow Instructions or the disbursement
of any amount(s) placed into escrow pursuant hereto. ' '

3.6 Certificates: Documents

Each Seller and Buyer shall deliver or Céuse to be delivered the certificates, documents
and evidence of satisfaction of conditions and other matters described in Article 9 and Article 10.

3.7 Risk of Loss

From the date hereof through the Closing Date, all risk of loss or damage to the property
included in the Purchased Assets shall be borne by each Seller, respectively, and thereafter shall
be borne by Buyer. If any portion of the Purchased Assets is destroyed or damaged by fire or any
other cause on or prior to the Closing Date, other than use, wear or loss in the ordinary course of
business, the appropriate Seller shall give written notice to Buyer as soon as practicable after, but
in any event within five (5) days of, discovery of such damage or destruction, a good faith
estimate of: (a) the amount of insurance, if any, covering such Purchased Assets; and (b) the
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amount, if any, which either Seller is otherwise entitled to receive as a consequence. In the event
of such damage or destruction, Buyer shall accept the Purchased Assets in their destroyed or
damaged condition and shall be entitled to the proceeds of any insurance or other proceeds
payable with respect to such damaged or destroyed Purchased Assets. Notwithstanding the
foregoing, if such damage or destruction has a Material Adverse Effect on the System, then
Buyer shall have the option, which shall be exercised by written notice to both Sellers within ten
(10) days after receipt of any Seller’s notice or if there is not ten (10) days prior to the Closing
Date, as soon as practicable prior to the Closing Date, of (a) accepting such Purchased Assets in
their destroyed or damaged condition in which event Buyer shall be entitled to the proceeds of
any insurance or other proceeds payable with respect to such loss or (b) terminating this
Agreement in accordance with Section 11.1. If Buyer accepts such Purchased Assets, then after
the Closing, any insurance or other proceeds paid or otherwise received on account of such

- damage shall belong, and shall be assigned to, Buyer without any reduction in the Purchase Price;

otherwise, such insurance proceeds shall belong to each Seller as their respective interests may
appear.

ARTICLE 4.
REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers each hereby represent and warrants to Buyer, with respect to itself (and not with
respect to the other Seller unless specifically indicated by the context below), as follows, except

as set forth in Schedules numbered in relation to the Sections set forth below.

4.1 Power and Authority

Seller has the power and authority to enter into this Agreement and to carry out its duties
and obligations contemplated by this Agreement and all other agreements contemplated hereby.
Hildale City and Colorado City, collectively have the power to bind, and by executing this
Agreement have hereby bound TCP, to the extent TCP may legally be bound, to perform each
and every obligation and undertaking of a Seller hereunder as if TCP were a legal party hereto.

4.2 Authority and Enforceability

The execution, delivery and performance of this Agreement and all other agreements
contemplated hereby and the consummation of the transactions contemplated hereby and thereby
have been duly and effectively authorized by the governing body of each Seller: no other act or
proceeding on the part of either Seller and/or TCP is necessary to authorize this Agreement or the
transactions contemplated hereby, other than the approval of the electorate of each Seller, which
approval was given, as to each Seller, at a general election held November 4,2008. This
Agreement has been duly executed and delivered by each Seller, and this Agreement constitutes a
valid and binding obligation of each Seller, as well as TCP, enforceable against each Seller and
TCP in accordance with its terms, except as it may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar Laws now or hereafter in effect relating to creditors’
rights generally and that the remedy of specific performance and injunctive and other forms of

equitable relief may be subject to equitable defenses and to the discretion of the court before
which any proceeding may be brought.
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4.3 No Breach or Conflict

Subject to the provisions of Section 4.4 below regarding required Approvals, the

~ execution, delivery and performance by Seller of this Agreement and the Comprehensive
Franchise Agreement (collectively the “Related Agreements™) and any of the documents,
instruments or other items to be delivered at Closing hereunder, does not and will not: (a)
contravene any Law affecting or binding Seller, except where such contravention will not have a
Material Adverse Effect on the Purchased Assets and will not affect the validity or enforceability
of this Agreement and the Related Agreements or the validity of the transactions contemplated
hereby and thereby; (b) conflict with or result in a breach of or default (with or without notice or
lapse of time or both) under any material agreement or instrument to which Seller is a party or by
which it or any of its properties may be affected or bound, the effect of which conflict, breach, or
default, either individually or in the aggregate, would be a Material Adverse Effect on the
Purchased Assets; or (c) interfere with, contravene, or violate any property right, contract right,
or other enforceable right or privilege of any Person in and to any of the Purchased Assets
hereunder, any of the Excluded Assets hereunder, or any portion of the System.

4.4 Approvals

(a) Except as set forth on Schedule 4.4, the execution, delivery and performance by Seller
of this Agreement and the Related Agreements do not require the authorization, consent or
approval of any Person that is not a Governmental Body of such a nature that the failure to obtain
the same would have a Material Adverse Effect on the System.

(b) Except as set forth on Schedule 4.4, the execution, delivery and performance by Seller
of this Agreement and the Related Agreements do not require the authorization, consent,
approval, certification, license or order of, or any filing with, any court or Governmental Body of

such a nature that the failure to obtain the same would have a Material Adverse Effect on the
System.

4.5 Title to Purchased Assets.

‘Subject to the provisions of this Section 4.5, Seller has good and marketable title to all
tangible and intangible personal property and real property included in the Purchased Assets to
be sold, conveyed, assigned, transferred and delivered to Buyer by Seller, free and clear of all
Liens, except for those created or allowed to be suffered by Buyer and except for any Permitted
Liens. As of the Closing Date, none of the Purchased Assets are owned by TCP, and TCP has no
other legal or equitable interest in or to any such assets. Notwithstanding the foregoing, but
without limiting any warranty of title set forth pursuant to any deed or conveyance delivered by
either Seller to Buyer hereunder, Sellers’ representation set forth in this Section 4.5 is limited
with respect to the Purchased Real Property in that Seller represents only that Seller has not sold
or transferred any portion of the Purchased Real Property to any other Person or caused or

allowed any portion of Purchased Real Property to be subject to any lien, claim, or encumbrance
not included in Permitted Liens. :

4.6 No Undisclosed Liabilities.

Each Seller has disclosed in writing to Buyer each and every: (a) liability or obligation of
such Seller for borrowed money arising from, related to, or in any manner secured by any portion

14




of the Purchased Assets, including the Bonds, existence of which has been expressly disclosed to
Buyer; (b) right, interest and/or title of any Person not a party to this Agreement, other than
Permitted Liens, in or to any portion of the Purchased Assets; (¢) agreement, understanding,
undertaking, arrangement, or condition between either Seller and any Person not a party to this
Agreement which would, in any material manner, limit or impair the ability of Buyer to the quiet

enjoyment and full, uninterrupted use of any portion of the System for its intended purpose from
and after the Closing Date.

4.7 Litigation

Except for ordinary routine claims and litigation incidental to the operation of the System,
the existence and nature of which have been disclosed to Buyer (including those matters set forth
in Schedule 4.7, if any), there are no actions, suits, claims or proceedings pending, or to the best
of either Seller’s Knowledge, threatened against or affecting the Purchased Assets or relating to

the operation of the System, or the execution or consummation of this Agreement, at law or in
equity, or before or by any Governmental Body.

~ ARTICLES. |
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents, warrants and covenants to Seller, as of the date hereof, as
follows, except as set forth in Schedules numbered in relation to the Sections set forth below.

5.1

Organization and Corporate Power

/ Buyer is a nonprofit corporation duly formed and validly existing under the Laws of the
State of Utah, and is authorized to exercise its powers, rights and privileges and is in good
standing in, the State of Utah and has full power to carry on its business as presently conducted
and to own or lease and operate its properties and assets now owned or leased and operated by it

and to perform the transactions on its part contemplated by this Agreement and all other
agreements contemplated hereby. ‘

52 Authority and Enforceability

The execution, delivery and performance of this Agreement and all other agreements
contemplated hereby and the consummation of the transactions contemplated hereby and thereby
have been duly and effectively authorized by the governing board of Buyer; no other act or
proceeding on the part of Buyer or its members is necessary to authorize this Agreement or the
transactions contemplated hereby. This Agreement has been duly executed and delivered by
Buyer, and this Agreement constitutes a valid and binding obligation of Buyer, enforceable

-against Buyer in accordance with its terms, except as it may be limited by bankruptcy,

insolvency, reorganization, moratorium or other similar Laws now or hereafter in effect relating
to creditors’ rights generally and that the remedy of specific performance and injunctive and

other forms of equitable relief may be subject to equitable defenses and to the discretion of the
court before which any proceeding may be brought.
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5.3 No Breach or Conflict

Subject to the provisions of Section 5.4 below regarding required Approvals, the

execution, delivery and performance by Buyer of this Agreement and the Related Agreements do -

not: (a) conflict with or result in a breach of any of the provisions of the Articles of
Incorporation or Bylaws of Buyer, (b) contravene any Law affecting or binding Buyer or any of
its material properties or (c) conflict with or result in a breach of or default under any material

agreement or instrument to which Buyer is a party or by which it or any of its properties may be
affected or bound.

5.4 Approvals

(a) Except as set forth on Schedule 5.4, the execution, delivery and performance by
Buyer of this Agreement and the Related Agreements do not require the authorization, consent or
approval of any Person that is not a Governmental Body.

(b) Except as set forth on Schedule 5.4, the execution, delivery and performance by
Buyer of this Agreement and the Related Agreements do not require the authorization, consent,
approval, certification, license or order of, or any filing with, any court or Governmental Body.

5.5 Litigation

There are no actions, suits, claims or proceedings pending, or to the best of Buyer’s
Knowledge, threatened against Buyer likely to impair the consummation of the transactions

contemplated by this Agreement or otherwise material to Buyer, and Buyer is not aware of facts
~ likely to give rise to such litigation. '

5.6 Disclaimer of Certain Implied Warranties.

Buyer agrees that except for the representations and warranties expressly set forth in this
Agreement, the Purchased Assets are being sold on an “AS IS” basis and in “WITH ALL
FAULTS” CONDITION, WHETHER SUCH FAULTS ARE LATENT OR PATENT, and,
without limiting the generality of the foregoing, NEITHER SELLER MAKES ANY WRITTEN
OR ORAL REPRESENTATION OR WARRANTY, WHETHER EXPRESS, IMPLIED, OR BY
OPERATION OF LAW, WITH RESPECT TO (A) THE MERCHANTABILITY OF AN Y
PURCHASED ASSETS OR THE SYSTEM; (B) THE FITNESS OR SUITABILITY OF THE
PURCHASED ASSETS OR THE SYSTEM FOR ANY PARTICULAR PURPOSE; (C) THE -
OPERATION OR CAPACITY OF THE SYSTEM; OR (D) THE CREDITWORTHINESS OF
ANY SYSTEM CUSTOMER OR OTHER PERSON NOT A PARTY TO THIS AGREEMENT,
AND ANY SUCH WARRANTY/WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED. WITHOUT LIMITING THE FOREGOING, THERE ARE NO WARRANTIES
OF THIRD PARTIES OTHER THAN THOSE EXPRESSLY SET FORTH IN THIS
AGREEMENT OR THOSE REFERRED TO HEREIN OR IN ANY SCHEDULE, EXHIBIT,
OR ATTACHMENT HERETO. Buyer acknowledges and agrees that (a) Buyer has had the
opportunity to conduct such inspections of the Purchased Assets as Buyer desires and is fully
informed as to the condition of the Purchased Assets and other than the express representations
and warranties in this Agreement and the documents executed and delivered in connection with
this Agreement, Buyer has not relied upon any representation, warranty, or statement from the
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- would have a Material Adverse

Sellers or any employee, officer, or other person on behalf of Sellers with respect to the
Purchased Assets or the condition or operation thereof; (b) from and after the Closing Date,
Buyer shall have accepted the Purchased Assets and the Sellers will not have any further
responsibility for the operation, maintenance or repair of the Purchased Assets (without limiting
hereby any express agreement of Sellers to indemnify Buyer pursuant to Section 12.3); and (c)

from and after the Closing Date, Buyer assumes the risk and responsibility for such operation,
maintenance and repair.

5.7 Financing

Buyer has the financial capability sufficient to permit it to perform timely its obligations
hereunder and under the Related Agreements. Buyer acknowledges that this Agreement does not
provide for a financing contingency as a condition to Buyer’s obli gations to perform hereunder.
At Seller’s request, Buyer shall promptly provide Seller with reasonable evidence that it has

sufficient capital resources to perform its obligations hereunder and under the Related
Agreements.

ARTICLE 6.
COVENANTS OF EACH PARTY

6.1 Efforts to Close

Subject to the terms and conditions herein provided, including Article 9 and Article 10
hereof, each of the parties hereto agrees to use commercially reasonable efforts to take all actions
and to do all things necessary, proper or advisable under applicable Laws to consummate and
make effective, as soon as reasonably practicable, the transactions contemplated hereby, -
including the satisfaction of all conditions set forth herein. Such actions shall include exerting
commercially reasonable efforts to obtain the approval of all Persons whose consent is
reasonably necessary to effectuate the transactions contemplated hereby, and effecting all other
necessary registrations and filings with any other Governmental Bodies that are required to effect
the transactions contemplated hereby. Sellers shall cooperate with Buyer’s efforts to obtain the

- requisite regulatory consents, provided Sellers shall not be obligated to incur any liabilities or
assume any obligations in connection therewith. Other than Buyer’s and Sellers’ obligations

under Section 6.3, neither party shall have any liability to the other if, after using commercially
reasonable efforts, it is unable to obtain any approvals necessary for such party to consummate

the transactions contemplated hereby. Furthermore, Sellers and Buyer shall execute and deliver

such other agreements, documents and instruments as are required to be delivered by such party
at or prior to Closing to effectuate the transactions contemplated by this Agreement.
Notwithstanding the foregoing, in the event that any Party learns for the first time, through any
notice, delivery or disclosure to be made hereunder prior to Closing of any condition or fact that

Effect on the reasonable expectations of the Party learning such
fact, such Party shall have no obligation to proceed to Closing hereunder.
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6.2 Further Assurances; Post Closing Transmission Documents.

(a) After the Closing, upon prior reasonable written request, €ach party shall cooperate
with the other, at the requesting party’s expense (but including only out-of-pocket expenses to
third parties), in furnishing non-privileged records, information, testimony and other assistance in
connection with any inquiries, actions, audits, proceedings or disputes involving either of the
parties hereto (other than in connection with disputes between the parties hereto) that relate to
contracts, arrangements or acts of Seller which were in effect or occurred on or prior to Closing
and which relate to the Purchased Assets. Each Party hereto shall, as requested by the other
Party, provide additional assurance, execute and deliver such instruments, assignments,
certificates, or other documents, and shall take such actions as reasonably shall be necessary or
desirable to evidence and to give full effect to the provisions of this Agreement.

(b) Within ten (10) days following the Closing, Sellers shall execute and deliver any
documents reasonably requested by Buyer to facilitate the transfer of certain Purchased Assets,
including portions of the 69 kV Transmission Line, to the designated transferee of Buyer.
Without limiting the foregoing, The Sellers will be responsible for and shall obtain the complete
termination of Section 4.3 of the agreement entitled “Right-Of-Way and Pole Agreement
Between Hildale, Utah and the City of Hurricane”a 69 k'V transmission line, described in Exhibit
M hereto (the “Hurricane City Release™), execution of which in form and substance set forth in
Exhibit L shall be deemed to satisfy the obligation of Sellers to obtain such termination.

6.3 Expenses

Whether or not the transactions contemplated hereby are consummated, except as
otherwise provided in this Agreement, all costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such
expenses. Notwithstanding the foregoing, (a) recording costs and charges respecting real
property will be borne by Seller; (b) all liabilities or obli gations for taxes in the nature of sales
taxes incurred as a result of the sale of the Purchased Assets hereunder to Buyer shall be borne by
Buyer; (c) all document stamp fees, or similar taxes (but not any income-based tax or fee and not

-any tax, fee, or assessment authorized or collected by either Seller) disclosed in writing to the
parties at or prior to Closing, and the reasonable customary fees of Escrow Agent shall be shared

- equally by Sellers on the one hand and Buyer on the other hand. All such charges and expenses
shall be promptly settled between the parties at the Closing or upon termination or expiration of
further proceedings under this Agreement, or with respect to such charges and expenses not
determined as of such time, as soon thereafter as is reasonably practicable. '

6.4 Preservation of Confidentiality

In connection with the negotiation of this Agreement and the preparation for the
consummation of the transactions contemplated hereby, the parties acknowledge that each has
had and will have access to confidential information relating to the other party, including without
limitation any customer information provided by Seller to Buyer pursuant to Section 7.2,
(“Confidential Information™). Prior to the Closing Date, and in the event this Agreement is
terminated prior to the Closing, each of the parties shall treat all Confidential Information of the
other party as confidential, preserve the confidentiality thereof and not disclose any such
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otherwise relating to any such receivables,

Confidential Information, except to their representatives (including accountants and attorneys)
and Affiliates who need to know such Confidential Information in connection with the
transactions contemplated hereby. The parties shall use all reasonable efforts to cause their

representatives and Affiliates to treat all Confidential Information as confidential, preserve the

confidentiality thereof and not disclose any Confidential Information. Each party shall be

responsible for any breach of this Agreement by any of its representatives. Notwithstanding the
foregoing, nothing in this Agreement: (a) shall be construed to limit any right of any '
Governmental Body to review the substantive terms and conditions hereof or to conduct any
investigation or make any inquiry and to receive such information as may be necessary or
desirable to approve this Agreement or any transaction contemplated hereby; or (b) shall limit
disclosure required by law, a court or arbitrator (under any legally binding arbitration) or other

judicial process or in connection with the defense of claims pursuant to this Agreement.

6.5 Collection of Accounts Receivable: Purchase of Certain Accounts Post
Closing ’ :

(a) Following the Closing Date, but subject in all events to the provisions of Section
6.5(b) below, Sellers will retain, and each Seller or its designee shall have the right and authority
to collect for such Seller’s account, all accounts receivable and other similar such items relating
to electricity delivered by each Seller to such Seller’s municipal system customers on or before
the Closing. To the extent that Buyer receives any payments in respect of any of the foregoing
Buyer shall properly endorse and deliver to Sellers any cash or checks received on account of or
otherwise relating to any such receivables, on a weekly basis, after offsetting any amount(s) due
and owing from Sellers pursuant to the express terms of this Agreement. To the extent Buyer
delivers to either Seller any amount(s) collected and received on such accounts, provided Buyer
uses its reasonable good faith efforts to identify and segregate such funds and deliver such 16 the
appropriate Seller entitled thereto, Buyer’s obligation pursuant to the foregoing provisions of this
subsection shall be deemed to have been satisfied, and the Sellers shall be responsible, as
between themselves, to account for and convey to one another any amount(s) erroneously paid by
Buyer to the other Seller. Following the Closing Date, Buyer or its designee shall have the right
and authority to collect on Buyer’s account, all receivables and other similar items accruing after
the Closing. To the extent that either Seller receives any payments related to the foregoing, such
Seller shall properly endorse and deliver to Buyer any cash or checks received on account of or
to be paid each week on a weekly basis, after
offsetting any amount(s) due and owing from Buyer pursuant to the express terms of this
Agreement. Buyer agrees it will use its commercially reasonable efforts, but at no additional cost
to Buyer, to cooperate with Seller after the Closing Date in the collection of all accounts
receivable and other similar such items relating to electricity delivered on or before the Closing.

(b) Notwithstanding the foregoing provisions of Section 6.5(a), on or before the tenth
(10™) Business Day after the Closing Date, Buyer will determine, in its good faith judgment,
which portion of Sellers’ outstanding electrical accounts receivable arising on account of service
properly and duly provided in accordance with applicable rates and tariffs of Sellers prior to the
Closing Date are: (i) legally valid obligations enforceable against the customer of Seller for
electric utility service rendered prior to the Closing Date; and (ii) were not, as of the Closing
Date, outstanding and payable over ninety (90) days from the earliest date such amounts were or
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- might have been deemed due and payable by the obligor thereunder. Forty-five (45) days after
the Closing Date, Buyer shall purchase, and Sellers shall sell and convey to Buyer, such of those
same receivables that as of that date remain unpaid, at a discounted rate of 0% of the face
(principal) amount outstanding on such accounts described in accordance with the immediately
preceding sentence. This amount will also be reduced by any outstanding balances of prepaid
meter accounts. This amount will be paid directly to Sellers as of the effective date of transfer of
such accounts, and shall be in addition to the Purchase Price. Sellers shall execute and deliver

such documents, assignments, or other written evidence of assignment of such accounts to Buyer -

simultaneous with payment of such amount from Buyer to Sellers. From and after the A/R
Purchase Date, any billings, invoices, or statements issued by either Seller to any System
Customer shall direct all payments with respect to any account receivable purchased pursuant to
this Section 6.5(b) thereafter to be remitted directly to Buyer, any payments received by Seller on
any purchased account shall be held in trust for the benefit of and remitted immediately to Buyer,
and Buyer shall thereafter keep and retain all payments received on account of any account
purchased pursuant to this Section 6.5(b). Both parties agree that any payments received on
existing account balances prior to August 1, 2009 shall be applied first to amounts outstanding as
of the Closing Date, then to amounts due for services rendered prior to the Closing Date, and
thereafter for services provided after the Closing Date. Amounts received by Buyer after August
1, 2009 but before the A/R Purchase Date, shall be applied first to amounts outstanding for
services provided after the Closing Date, and thereafter to amounts outstanding for service
provided prior to the Closing Date. Amounts received by either Seller after August 1, 2009 but
before the A/R Purchase Date, shall be applied first to amounts outstanding for services rendered

prior to the Closing Date, and thereafter to amounts outstanding for services provided after the
Closing Date. ' '

6.6 Termination of Certain Agreements Between Sellers: Dissolution of Twin

City Power Board: Release and Discharge of Certain Payment Obligations Effective Upon
Closing. '

From and after the Closing, and as a material condition and inducement for this Agreement
and the mutual covenants, promises, and consideration contemplated herein, each of the Sellers,
for themselves, their officers, employees, agents, heirs, beneficiaries, successors and assigns do
hereby consent to the termination of the following agreements between Hildale and Colorado
City, and agree that such agreements, to the extent not otherwise terminated prior to Closing,

-shall terminate immediately and automatically upon the Closing hereunder (which agreement

may be memorialized as part of a settlement arrangement or other written agreement among
Sellers and the Bond Trustee): ‘

(1) that certain Electric Distribution Systems Management Operation and

Maintenance Agreement dated as of April 29, 1994 (the “Operations and Maintenance
Agreement™); and ’

(ii) that certain Twin Cities Power Project Power Sales Com‘ra;'t dated as of
December 15, 1995 (the “Power Sales Contract”)

Furthermore, that certain Power Board established pursuant to Section 4 of the Operations
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and Maintenance Agreement; and confirmed in Section 8 of the Power Sales Contract, shall as
soon as practicable following the Closing hereunder be dissolved.

ARTICLE 7.
ADDITIONAL COVENANTS OF SELLER

Seller hereby additionally covenants, promises and agrees as follows:

7.1 Access

Subject to the restrictions set forth in Section 6.4 respecting confidentiality and any
restrictions imposed by applicable Laws, Seller shall afford Buyer and its representatives,
reasonable access, until the Closing Date, to the Purchased Assets and thereafter for a period of
twelve (12) months to the managerial personnel associated therewith and all the properties,
books, contracts, commitments and records included in or relating to the Purchased Assets which
Sellers have or to which they have access in order to facilitate transition planning. Such access
shall be afforded to Buyer after no less than twenty-four (24) hours’ prior notice, during normal
business hours and only in such manner so as not to disturb or interfere with the normal
operations of Sellers. Sellers’ covenants under this Section are made with the understanding that
Buyer shall use all such information in compliance with all Laws. The foregoing
notwithstanding, Buyer acknowledges and agrees that Buyer’s access to the books and records of
the Purchased Assets shall not include access to, and Sellers shall not have any obligation to
deliver to Buyer, any information concerning any alleged dispute or any pending litigation,
investigation or proceeding involving Sellers to the extent such information, if disclosed, would

impair or waive any attorney-client privilege, or the disclosure of which is restricted by an

agreement entered into in connection with such dispute, litigation, investigation or proceeding or
an order entered by any court or otherwise restricted by applicable Law.

7.2 Customer Information

To the extent permitted by applicable Laws, Sellers will make available to Buyer prior to
the Closing Date electrical customer information in either hard copy or electronic format. In
addition, Sellers will make available to Buyer all drawings, maps, diagrams and other similar
documents in Sellers® possession relating to the System.

7.3 Conduct Pending Closing

(a) Prior to consummation of the transactions contemplated hereby or the termination or
expiration of this Agreement pursuant to its terms, each Seller will continue to operate the
System in the ordinary course and will generally maintain the System in the condition in which it
presently exists (reasonable wear and tear excepted), including, in each case, line extensions and
the acquisition and disposition of assets used in the operation and maintenance of the System, all
consistent with past practices of Sellers and in conformity with prudent utility practice.
Notwithstanding the foregoing, each Seller represents that to its Knowledge, there are no
acquisitions or dispositions which it intends, contemplates, or foresees prior to the Closing Date
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which, in the aggregate would exceed Five Thousand Dollars ($5,000.00). The parties agree that
there shall be no adjustment to the Purchase Price as a result of such acquisitions or dispositions.

(b) Nétwithétanding the provisions of Section 7.3(a), without the prior written consent of
Buyer, which consent shall not be unreasonably withheld or delayed, prior to the consummation
of the transactions contemplated hereby, each Seller covenants and agrees that it shall not:

1) dispose of any Purchased Assets valued in excess of Five Thousand
Dollars ($5,000);

(i)  other than in the ordinary course of business, incur any additional debt
related to the System or Purchased Assets; or

(ili) - except as contemplated by this Agreement, enter into any contracts that
may impact the value of the Purchased Assets.

(c) As soon as practicable, and in all cases prior to the anticipated Closing Date, Sellers
shall provide Buyer with all electrical customer information necessary for Buyer to set up billing
accounts, in a readily useable electronic format (i.e. an excel spreadsheet showing account

activity during at least the prior ninety (90) days, with weekly updates of changes to account data
up to and through the Closing Date). Sellers will, prior to the Closing Date, provide copies of all
drawings, maps (including base maps), diagrams and other similar documents relating to the
System. Drawings and maps shall be provided in electronic AutoCAD 2000 format. Buyer will
treat all information received from Sellers under this section as Confidential Information and, in

the event that the sale and purchase does not close, will comply with the provisions of Section
6.4 with respect thereto. '

7.4 Retirement of Qutstanding Debt

Sellers shall use commercially reasonable efforts to retire, repay, redeem, discharge or
otherwise satisfy all outstanding bonds, inter-fund loans and other debt secured by the System.
Notwithstanding the foregoing, and without excusing the obligation of Sellers, in no event shall
Buyer be deemed to assume any liability or responsibility, whether primary, secondary, or
otherwise for any payment of any such indebtedness.

7.5 Disposition of Retained Geherating Facility Post Closing: Monfh—to-
Month Rent For Generating Facility Site:

The generator and associated equipment included in and constituting the Retained
Generation Facility located in and on the generator building and adjacent site shall be removed
by Hildale City no later than 12 months after Closing, provided however, that in no event shall
the removal of such items in any way interfere, disrupt, or jeopardize the continuous functioning
of any metering, relaying, and other control equipment included in the Purchased Assets.
Hildale City will be responsible for cleaning up and debris removal, including any and all
hazardous materials, from the generator building and site. Hildale City will be responsible to
safeguard and minimize damage to the building and site during equipment removal, and shall in
all events indemnify Buyer against any and all costs, damages, and injury from disruption in the
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continuous operation of all portions of the System arising from any such removal work. In the
event that Hildale City fails in any material respect to complete the disposition of the Retained
Generation Facility or to properly and fully remove and dispose of any hazardous materials in the
manner and according to the time limit set forth herein, Buyer may (but shall be under no
obligation to), in addition to any and all other remedies available hereunder, at law, or in equity,
proceed to dispose of the Retained Generating Facility and otherwise remove and dispose of such
hazardous material in any lawful manner which Buyer shall deem advisable and prudent, and ‘
Sellers jointly and severally shall reimburse Buyer in full for all costs, fees, expenses, damages,
losses, attorneys fees, consultant’s fees, disposal fees and licenses, and all other costs whatsoever
incurred in completing such work. In connection with sale and removal of the Retained
Generators and the maintenance of the Retained Generators prior to removal, Hildale and the
Bond Trustee and their agents, employees and contractors and potential buyers will have access
to the Retained Generators at reasonable times and in such manner as will not disrupt Buyer’s
operation of the acquired Systems. Seller, its agents, employees and contractors who come onto
any portion of Buyer’s property shall at all times comply with the requirements of Buyer’s
insurance program as previously disclosed in writing to Seller.

Without in any manner limiting the provisions of the foregoing paragraph, in the event that any
portion of the Retained Generating Facility is not removed from the property included in the

Purchased Assets on or before the date 12 months after Closing, Buyer may,

at its option, assess
a month-to

-month lease for the continued use of any portion of such property on which such
Retained Generating Facility (or portion thereof) may remain. Buyer may collect from Hildale
City, and Hildale City agrees to pay, as reasonable rent for the continued occupancy of any such
portion of the Purchased Assets, and not as a penalty or punitive fee of any sort, a monthly charge
of $25,000 for each portion of any calendar month during which such Retained Generating
Facility is not entirely removed in accordance with the provisions of this Agreement. Rent
payments shall be due and payable no later than five (5) days following the end of each calendar
month, and late payments shall bear additional interest at the rate of 1.5% per month until paid in
full: In no event shall any such month-to-month lease or the payment of the foregoing rent in any
manner relieve, excuse, or toll the obligation of Hildale City to effect the removal of the Retained
Generating Facility, and Buyer shall be free to pursue any and all other rights and/or remedies
available hereunder, at law, or in equity to enforce such obligation against Hildale City, in
addition to charging and collecting the foregoing rent.Post Closing Street Lighting

From and after Closing hereunder, Sellers shall abide by the terms of Buyer’s standard street
light rate tariff/policy charged to Buyer’s other Municipal customers, as revised from time to
time by Buyer’s governing board. Without limiting the foregoing, Sellers shall pay the monthly

fee for such service, together with the costs of repairs to street lights due to vandalism, and costs

to acquire/install and maintain any non-standard li ghting specifically requested or required by
such Seller.
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o ARTICLE 8.
ADDITIONAL COVENANTS OF BUYER

8.1 * Acquired Customer Rates and Fees; Policies

Buyer agrees that all customers located in the areas presently served by the Systems will
become members of Buyer as of the Closing. Subject to the provisions of this Section 8.1, as of
the Closing Date hereunder, the initial rates charged by Buyer to such customers shall be
equivalent to existing rates and charges of each Seller for similar class and character of service.
Changes in rates and charges to System Customers from and after closing shall be subject to
policies that from time to time may be established by the governing board of Buyer.
Notwithstanding the foregoing, Sellers acknowledge and agree that increases to rates charged to
System Customers will be in proportion to increases in rates charged to other customers of
Buyer. Each Seller acknowledges and agrees that such rates and charges may include one or

more energy and/or demand adder(s) as well as an investment adder to recover the cost and risks
associated with the acquisition of the System.

8.2 Conduct Pending Closing

Prior to consummation of the transactions contemplated hereby or the termination or
expiration of this Agreement pursuant to its terms, unless Sellers shall otherwise consent in
writing, Buyer shall not take any action which would cause any of Buyer’s representations and
warranties set forth in Article 5 to be materially false as of the Closing.

8.3 Conduct Following Closing
(a) Buyer’s Office. Provided all transactions contemplated hereby have been

consummated as set forth herein, Buyer will, within a reasonable time following transfer of title
of the Systems, establish an office for receipt of payment and customer service located in either
Hildale or Colorado City, to be maintained for a period of three (3) years after the Closing, after
which the office may be closed or consolidated, according to Buyer’s discretion. The hours of
~operation, staffing, and location of the office shall at all times be at the discretion of the Buyer.

(b) District Voting. Buyer will undertake a realignment of its voting districts for
elections to its governing board, which realignment shall take place during a normal and regular
district election process within a reasonable time following Closing. Such realignment shall
occur in such manner as Buyer’s governing board shall determine and direct, in Buyer’s prudent

business judgment, to adequately reflect the interests of the addition of approximately 1000 new
System Custo_me_rs onto Buyer’s system.

(c) Employment Offers. Following Closing hereunder, Buyer will offer employment
to two (2) existing Journeyman Linemen employed by Hildale City. The terms and conditions of
employment shall be as determined by Buyer in Buyer’s sole discretion, and shall be based on an

at-will employment relationship, with no contract or other rights accruing to or vested in any
manner.
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‘pay any portion of the Purchase Price or proceed to purchase any portion o

ARTICLE 9.
BUYER’S CONDITIONS TO CLOSING

The obliga'tidns of Buyer to consummate the transactions contemplated hereby with
respect to the System and the Purchased Assets and Assumed Liabilities related thereto shall be

subject to fulfillment at or prior to the Closing of the following conditions, unless Buyer waives
in writing such fulfillment.

9.1 Performance of Agreement: Cross Default,

Both Sellers each shall have performed in all material respects its agreements and
obligations contained in this Agreement required to be performed on or prior to the Closing,
Without limiting any other provision of this Agreement, in no event shall Buyer be obligated to
f the Purchased Assets
or otherwise proceed to Closing unless and until both Sellers have tendered all deliveries and
conveyances, in‘accordance with the express terms of this Agreement on or prior to Closing.
Except as waived or otherwise modified in writing executed by an authorized officer of Buyer,
the agreement set forth in this Agreement for the purchase of the System is dependent on the
purchase and delivery from Sellers of the entire System, including all of the Purchased Assets.
Any breach or default by either Seller hereunder shall constitute a breach by both Sellers. _

9.2 Accuracy of Representations and Warranties

The representations and warranties of Sellers set forth in Article 4 of this Agreement shall

be true and correct in all material respects as to the System or Purchased Assets in question as of
the date of this Agreement

(unless the inaccuracy or inaccuracies which would otherwise result in
a failure of this condition have been cured as of the Closing) and as of the Closing as if made as
of such time.

9.3 Officers’ Certificate

Buyer shall have received from each Seller a certified statement, executed on such

Seller’s behalf by an Authorized Officer of Seller dated the Closing Date and stating that the
conditions in Sections 9.1 and 9.2 above have been met.

9.4 Approvals: Acéeptance of Initial Rates to System Customers

All Permits and all other approvals, consents, authorizations and waivers from other third
parties (collectively “Approvals™

) required to consummate the transactions contemplated by this
Agreement and required for Buyer to operate the System materially in accordance with the
manner in which it was operated by Sellers prior to the Closing shall have been obtained.
Without limiting the foregoing, the rates and charges proposed by Buyer to be charged to System
Customers as of the time of Closing must have been approved and/or accepted without any
change or condition, and such approval must have become final and non-appealable, by the
regulatory authority of the state in which each Seller is located prior to Buyer’s obligation to
proceed to consummate any transaction contemplated hereby.
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9.5 No Restraint
There shall be no:

(a) injunction, restraining order or order of any nature issued by any court of competent
jurisdiction or Governmental Body directing that the transactions contemplated hereby shall not
be consummated as herein provided or compelling Buyer to dispose of or discontinue, or

materially restrict the operation of; the System as a result of the consummation of the transactions
contemplated hereby;

(b) suit, action or other proceeding by or before any court or Governmental Body pending
or threatened (pursuant to a written notification), wherein such complainant seeks the restraint or
prohibition of the consummation of the transactions contemplated hereby or seeks to compel, or
such complainant’s actions would compel; Buyer to dispose of or discontinue, or materially

restrict the operation of, the System as a result of the consummation of the transactions
contemplated hereby; or '

(c) action taken, or Law enacted, promulgated or deemed applicable to the transactions
contemplated hereby, by or before any court or Governmental Body which would render the
purchase and sale of the System and related Purchased Assets illegal or which would threaten the
imposition of any material penalty or material economic detriment upon Buyer if such
transactions were consummated; provided that, the parties will use their reasonable efforts to
litigate against, and to obtain the lifting of, any such injunction, restraining or other order,
restraint, prohibition, action, suit, Law or penalty.

- 96 Comprehensive Franchise Agreement

Each Seller shall have executed and delivered to Buyer the Comprehensive Franchise

Agreement, in substantially the form attached hereto as Exhibit J (the “Comprehensive Franchise |

Agreement”), and the Comprehensive Franchise Agreement shall be binding and enforceable in
accordance with its terms. ' ’

9.7 Execution of Deseret G&T Speéial Incentive Load Contract. |

Buyer shall have entered into an amendment to its existing contract with Deseret -
Generation & Transmission Co-operative (“Deseret G&T™) for the supply of wholesale power
and energy to service the acquired load (the “Deseret Generation Contract”) satisfactory in form
and substance to Buyer, provided however, that to the extent that that the final negotiated
wholesale rate from Deseret G&T under the Deseret Generation Contract exceeds the

“Anticipated Wholesale Rate” (defined below), then the Purchase Price in Section 2.1 shall be
reduced as follows:

(a) the Purchase Price shall be reduced by the net present value of the positive
difference (if any) in Buyer’s projected power cost over a period of 25 years
following Closing, discounted at 7.5%, based assumed load size and
characteristics (i.e., load factor) for the System load equal to the size and
characteristics of such load during the most recent twelve (12) full calendar
months preceding the Closing Date.
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(b) for’purposes of the foregoing, the “Anticipated Wholesale Rate” shall
equal the existing “Rate Schedule “A™ wholesale energy and capacity rate
. charged to Buyer by Deseret G&T as of the date of this Agreement, plus an

annual fixed facilities charge (for service to the acquired System Customers’ load)
equal to $930,000 per year.

Buyei‘ shall provide written evidence to Sellers at or prior to Closing setting forth the
amount of reduction (if any) in the Purchase Price pursuant to the provisions of this Section 9.7.

9.8 Modification of Deseret G&T TSO Agreement

Deseret G&T shall have obtained (at no substantial additional or increased cost, risk, or
future liability to Deseret G&T) written agreement, in final and enforceable form, together with
any necessary Governmental Approvals, from Rocky Mountain Power, as a transmission
provider, to modify the terms and conditions of the existing transmission services operating
agreement to provide for an additional point of delivery to Deseret G&T at Hildale, Utah or at
another point of interconnection with the 69 kV Transmission Line otherwise acceptable to
Deseret G&T for delivery of power and energy requirements of customers served by the System.

9.9 Bill of Sale; Special Warranty Deed: Assignment of Right-of-Way

Sellers shall have executed and delivered to Buyer such Bills of Sale, Special Warranty
Deeds and assignments, including the Assignment of Right-of-Way and associated permits, as
are necessary to convey,

sell, transfer and assign to Buyer all right, title and interest in and to the
Purchased Assets free and clear of all Liens other than the Permitted Liens and those other
matters, if any, as may be approved in writing by Buyer prior to the Closing Date.

9.10 Assignment of Indemnification and: Other Rights

- . Each Seller shall have executed and delivered to Buyer the Assignment of
Indemnification Rights, pursuant to which each Seller will assign to Buyer the right to pursue an
indemnity, warranty, subrogation, contribution, or other similar claims under any indemnity
agreement, purchase contract, or other agreement of or arising by law against any vendor,
supplier, OEM manufacturer, insurer, or others in favor of Seller relating to the presence of any
harmful or hazardous materials in, on, or otherwise escaped from any of the Purchased Assets.

“ Such Assignment of Indemnification Rights shall not require or contain any representation or

warranty concerning the enforceability of the rights assigned or that such rights are assignable.

9.11 Release of Seller Liens

Buyer shall have received reasonably satisfactory evidence of the release of any Liens
arising by or through either Seller on the Purchased Assets as security for revenue or general
obligation bonds issued by either Seller or any other indebtedness against either Seller or any
Purchased Asset, without limiting the foregoin

g, such release(s) shall include duly executed
release(s) of the Bondholders releasing and terminating all interests, liens, or other rights or

privileges in and to or with respect to any portion of the Purchased Assets.
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9.12 Hurricane City Release

Seller shall have obtained from Hurricane City the Hurricane City Release (in the form
attached to this Agreéement as Exhibit “M”), together with such other documents, releases,
conveyances, Or assurances as Buyer may reasonably determine desirable or necessary to clear
title in and to the 69 kV Transmission Line from any lien, encumbrance, or right of or arising
through Hurricane City for Hurricane City or any third party to modify, make use of, or otherwise
claim any future right with respect to the 69 kV Transmission Line.

9.13 Termination of Service Agreement with Hurricane/UAMPS

Sellers shall have obtained, in written and enforceable form, the termination and complete
satisfaction of all of Seller’s obligations and all rights, interest, claims, or contractual rights of
any other party with respect to any portion of the System or the Purchased Assets arising under
the agreement known as “Hildale Interconnect Agreement Among Utah Associated Municipal
Power Systems (“UAMPS”), The City of Hurricane, Utah, and the City of Hildale, Utah.”

9.14 Approval of Tegal Matters by Buyer’s Counsel

All legal matters in connection with the matters herein provided for or the transactions
contemplated hereby and all papers and documents in connection therewith shall be reasonably
satisfactory in form and substance to counsel for Buyer and there shall have been furnished to
- such counsel such municipal and other records and information as counsel for Buyer may
reasonably have requested for such purpose.

9.15  Receipt of Other Documents
Buyer shall have received the following:

(a) The documents and instruments contemplated by Section 3.2;

(b) certified copies of the resolutions of the governing body of each Seller authorizing,
approving, and directing the execution and performance of this Agreement, the Related
Agreements and the transactions contemplated hereby;

(c) one or more certificates as to the incumbency of each Authorized Officer of each
Seller who has signed this Agreement, any Related Agreement or any certificate, document or
instrument delivered pursuant to this Agreement or any Related Agreement; and

(d) instruments of transfer, sufficient to transfer personal property interests that are
included in the Purchased Assets but not otherwise transferred by the Bills of Sale, Special

Warranty Deed and assignments referred to in Section 9.10 above, properly executed and
acknowledged in the form customarily used in commercial transactions in Utah.

9.16 Conversion of Existing L.&G Metering System
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The L&G Prepaid Metering System shall have been converted and/or replaced prior to
Closing to the mutual satisfaction of Buyer and Sellers.

ARTICLE 10.
SELLERS’ CONDITIONS TO CLOSING

The obligations of Sellers to consummate th
subject to the fulfillment at or prior to the Closing o
waives in writing such fulfillment.

€ transactions contemplated hereby shall be
f the following conditions, unless each Seller

10.1 Performance of A,qréement

Buyer shall have performed in all material respects its agreements and obligations
contained in this Agreement required to be performed on or prior to the Closing.

10.2 Accuracy of Representations and Warranties

‘ . The representations and warranties of Buyer set forth in Article 5 of this Agreement shall
be true and correct in all material respects as of the date of this Agreement (unless the inaccuracy
or inaccuracies which would otherwise result in a failure of this condition have been cured as of
the Closing) and as of the Closing as if made as of such time.

10.3 Officers’ Certificate

Sellers shall have received from Buyer an officers’ certificate, executed on Buyer’s behalf

by an Authorized Officer of Buyer dated the Closing Date and stating that the conditions in
Sections 10.1 and 10.2 above have been met.

104 Approvals

All Approvals required to consummate the transactions contemplated by this Agreement
shall have been obtained. '
10.5 No Restraint
There shall be no:

(8) injunction, restré.im'ng order or orde
jurisdiction or Governmental Body directin
be consummated as herein provided;

r of any nature issued by any court of competent
g that the transactions contemplated hereby shall not

(b) suit, action or other proceeding

by or before any court or Governmental Body pending
or thréatened (pursuant to a written notific

ation), wherein such complainant seeks the restraint or
prohibition of the consummation of the tr

ansactions contemplated hereby or otherwise constrains
consummation of the transactions contemplated hereby on the terms contemplated herein; or

(c) action taken, or Law enacted,

promuigated or deemed applicable to the ﬁ‘ansac’cions
contemplated hereby,

by or before any court or Governmental Body which would render the
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- purchase and sale of the System and related Purchased Assets illegal or which would threaten the
imposition of any material penalty or material economic detriment upon Seller if such
transactions were consummated; provided, that the parties will use their reasonable efforts to
litigate against, and to obtain the lifting of, any such injunction, restraining or other order,
restraint, prohibition, action, suit, law or penalty.

10.6 Comprehensive Franchise Agreement: Good Faith Negotiations of
Wholesale Power Supply Agreement.

Buyer shall have executed and delivered to each Seller the Comprehensive Franchise
Agreement substantially in the form attached hereto as Exhibit J, and the Comprehensive
Franchise Agreement shall be binding and enforceable in accordance with its terms. Buyer shall
have used its good faith efforts to negotiate and enter into the Deseret Generation Contract on

terms which would minimize the amount of any reduction in Purchase Price pursuant to Section
9.7.

10.7 Assumption Document

| Buyer shall have executed and delivered to Seller(s) an Assumption Document
evidencing Buyer’s assumption of the Assumed Liabilities, if any.

10.8 Bondholder Approval; Release of Iiabilities

(a) Bondholder(s) and or any frustee(s) for such Bondholder(s) shall evidence
approval of this Agreement and the transaction(s) contemplated hereby by delivering written
consent to Sellers, with a copy to Buyer, in form and substance satisfactory to each Seller.

(b) Each Seller shall have received release(s) from the other Seller and from the
Bondholders (or the Bond Trustee) in form and substance satisfactory to each Seller releasing
such Seller from any and all current and future debts and liabilities for any of the System
Indebtedness, unless otherwise agreed in writing between such Seller and the Bondholders, but
provided further, however that: (i) upon Sellers’ execution and delivery of any of the instruments
contemplated pursuant to Section 9.9 above, for purposes of this Agreement, the condition of this
Section 10.8(b) shall be deemed entirely, irrevocably, and unconditionally satisfied and/or
waived without any recourse whatsoever to Buyer or to any of the Purchased Assets; and (ii) in
no event shall Buyer be obligated directly or indirectly, for any portion of the System

* Indebtedness except and solely to the extent that Buyer expressly agrees in writing prior to the
Closing to assume any portion thereof.

10.9 Approval of Legal Matters by Seller’s Counsel

All legal matters in connection with the matters herein provided for or the transactions
contemplated hereby and all papers and documents in connection therewith shall be reasonably
satisfactory in form and substance to counsel for Sellers and there shall have been furnished to

such counsel such corporate and other records and information as counsel for Sellers may have
requested for such purpose.
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10.10  Receipt of Other Documents

Sellers shall have received the following:

(a) certified copies of the resolutions of Buyer’s board of directors respecting this
Agreement, the Related Agreements and the transactions contemplated hereby, together with
certified copies of any shareholder, partner, member or other owner resolutions which are
necessary to approve the execution and delivery of this Agreement and the Related Agreements
and/or the performance of the obligations of Buyer hereunder and thereunder;

(b) one or more certificates as to the incumbency of each officer of Buyer who has signed

this 'Agreement, any Related Agreement or any certificate, document or instrument delivered
pursuant to this Agreement or any Related Agreement;

(c) a good standing certificate for Buyer from the Department of Commerce of the State

of Utah, dated as of a date not earlier than fifteen (15) Business Days prior to the Closing Date;
and A

(d) copies of all third party and governmental consents, permits and authorizations that
Buyer has received in connection with the transactions contemplated hereby.

ARTICLE 11.
TERMINATION

11.1 Termination

This Agreement and the transactions contemplated hereby that have not been
consummated may be terminated: '

(a) at any time, by mutual written consent of Sellers and Buyer; or

(b) by any party upon notice to the others if there has been (1) a material default or
material breach under this Agreement by one or more other part(ies) which is not cured by the
earlier of the Closing Date or the date thirty (30) days after receipt by the other party of notice
from the terminating party specifying with particularity such breach or default, provided,
however, that to the extent any Party has Knowledge of any material default or breach which
would, with the giving of notice, give rise to any right to terminate this Agreement, such Party
shall immediately notify the other Party of the nature of such default or breach and, failing which,
to the extent any Party does not give such notice without delay, the breach and/or default shall be

deemed waived solely for purpose of this Section 11.1(b); or (ii) a fraudulent act by the other
party with respect to this Agreement; or

(c) by any party upon notice to the others if (i) the Closing shall not have occurred by the
Termination Date or (ii) (A) in the case of termination by either Seller, the conditions set forth in
Article 10 for the Closing cannot reasonably be satisfied despite the use of commercially
reasonable efforts as set forth in Section 6.1 by the Termination Date and (B) in the case of
termination by Buyer, the conditions set forth in Article 9 for the Closing cannot be satisfied
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despite the use of commercially reasonable efforts as set forth in Section 6.1 by the Termination
Date, unless in either of the cases described in clause (A) or (B), the failure of the condition is the
result of the material breach, material default or fraudulent act under this Agreement by the party

seeking to terminate. Each party’s right of termination hereunder is in addition to any other
rights it may have hereunder or otherwise; or

(d) by Buyer pursuant to the terms of Section 3.7.

11.2 Effect of Termination

If there has been a termination pursuant to Section 11.1(a) or 11.1(c), then this Agreement
shall be deemed terminated, and all further obligations of the parties hereunder shall terminate,
except that the obligations set forth in Sections 6.3, 6.4 and 11.2, and in Article 12 and Article 13
shall survive. In the event of such termination of this Agreement, there shall be no liability for
damages on the part of a party to another under and by reason of this Agreement or the
~ transactions contemplated hereby except as set forth in Article 12. If there hasbeen a ‘
termination pursuant to Section 11.1(b), the obligations set forth in Section 6.3, 6.4, and 11.2,

and in Article 12 and Article 13 shall survive, and the remedies for which shall not be limited by
the provisions of this Agreemeént.

ARTICLE 12.
SURVIVAL AND REMEDIES; INDEMNIFICATION

12.1 Survival

Except as may be otherwise expressly set forth in this Agreement, the representations,

warranties, covenants and agreements of Buyer and Sellers set forth in this Agreement, orin any

writing required to be delivered in connection with this Agreement, shall survive the Closing
Date.

12.2 Exclusive Remedy

Absent fraud or unless otherwise specifically provided herein, the sole exclusive remedy
for damages of a party hereto for any breach of the representations, warranties, covenants and

‘agreements of any other party contained in this Agreement shall be the remedies contained in this
Article 12.

12.3 Indemnity by Sellers

(a) Each Seller shall indemnify and defend Buyer and its shareholders, directors,
officers, employees, contractors and agents (each one an “Indemnified Person™) and hold them
harmless from and against any and all claims, demands, suits, losses, liabilities, damages and
expenses, including reasonable attorneys’ fees and costs of investigation, litigation, arbitration,
settlement and judgment (collectively “Losses™), which any such Indemnified Person may sustain
or suffer or to which such Indemnified Person may become subject as a result of:
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(1) the inaccuracy of any representation or the breach of any representation or
warranty made by the indemnifying Seller in Article 4 hereof;,

(i) " The indemnifying Seller’s payment or non-payment of any liabilities of
such Seller to the City of Hurricane, Utah or to UAMPS, or to the Bondholders, or to UEP,

and/or any other consultants or agents retained by such Seller in connection with the
transactions contemplated hereby;

(i)  ifthe Closing occurs, the failure of the indemnifying Seller to pay,
discharge or perform as and when due, any of the Excluded Liabilities or to promptly pay
and/or secure the release of any liens or encumbrances on the Purchased Assets of
mechanics, materialmen, vendors, or other liens thereon arising by or through such Seller
for services or material purchased or provided prior to Closing; and

(iv)  any claim that the System as it exists and is configured as of the Closing
Date materially and improperly violates the valid property rights of any Person.

(b) The indemnification obligations of Sellers provided above shall, in addition to the

qualifications and conditions set forth in Sections 12.5 and 12.6, be subject to the following
qualifications: '

(1) Buyer shall not be entitled to indemnity for breaches of representations
and warranties under clause (a)(i) or for claims arising under clause (a)(iv) on account of
third party property claims, unless notice to the indemnifying Seller of such claim
specifying the basis thereof is made, or an action at law or in equity with respect to such
claim is served, before the fifth anniversary of the Closing Date, except that such time

limitation shall not apply to breaches of the representations and warranties contained in
Sections 4.1, 4.2, 4.3, 4.4, and 4.5; and

(i)  Buyer shall not be entitled to indemnity under clauses (a)(i)-(iii) above
except for out-of-pocket Losses actually suffered or sustained by it and such indemnity
shall not include Losses in the nature of consequential damages, punitive damages, lost
profits, diminution in value, damage to reputation or the like, except that the provisions of
this clause (b)(ii) shall not apply to a breach of Section 6.4.

‘ 12.4 Indemnity by Buyer

(a) Buyer shall indemnify and defend each Seller and its officers, employeeé,
contractors and agents, and hold them harmless from and against any and all Losses which they
may sustain or suffer or to which they may become subject as a result of:

(1) the inaccuracy of any representation or the breach of any representation or
warranty made by Buyer in this Agreement;

(i)  the nonperformance or breach of any covenant or agreement made or
undertaken by Buyer in this Agreement;



@iil)  if the Closing occurs, the failure of Buyer to pay, discharge or perform as
and when due, any of the Assumed Liabilities; and

(iv)  any Losses incurred by Seller as a result of access to the Purchased Assets
prior to Closing granted by Seller to Buyer in accordance with the provisions of
Section 7.1 and customer information provided by Seller to Buyer pursuant to
Section 7.2;

(b)  The indemnification obligations of Buyer provided above shall be subject to the

following qualifications, in addition to the qualifications and conditions set forth in Sections 12.5
and 12.6 below: '

(i)  Seller shall not be entitled to indemnity for breaches of representations and
warranties under clause (a)(i) unless notice to Buyer of such claim specifying the basis
thereof is made, or an action at law or in equity with respect to such claim is served,
before the fifth anniversary of the Closing Date, except that such time limitation shall not

apply to breaches of the representations and warranties contained in Sections 5. 1,5.2,5.3,
5.4 and 5.7; and

(i1) Sellers and each of them shall not be entitled to indemnity under clauses
(a)(1)-(1v) above except for out-of-pocket Losses actually suffered or sustained by each of
them and such indemnity shall not include Losses in the nature of consequential damages,
punitive damages, lost profits, diminution in value, damage to reputation or the like,
except that the provisions of this clause (b)(ii) shall not apply to a breach of Section 6.4.

12.5 Further Qualifications Resp_écting Indemnification

The right of a Person indemnified pursuant to this Agreement (an “Indemnitee”) to -
indemnity hereunder shall be subject to the following additional qualifications:

(2) The Indemnitee shall promptly upon its discovery of facts or circumstances giving
rise to a claim for indemnification, including receipt by it of notice of any demand, assertion,
claim, action or proceeding, judicial, governmental or otherwise, by any third party (such third
party actions being collectively referred to herein as “Third Party Claims”), give notice thereof to
the indemnifying party (the “Indemnitor”), such notice in any event to be given within 30 days
from the date the Indemnitee obtains actual knowledge of the basis or alleged basis for the right

of indemnity or such shorter period as may be necessary to avoid material prejudice to the
Indemnitor.

(b) In computing Losses, such amounts shall be computed net of any related recoveries to
which the Indemnitee is entitled under insurance policies, or other related payments received or
receivable from third parties, and net of any tax benefits actually received by the Indemnitee or

for which it is eligible, taking into account the income tax treatment of the receipt of
indemnification. -

(¢) The indemnification shall not apply to Losses to the extent that tﬁey are caused by the
negligence or willful misconduct of the Indemnitee.
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12.6 Procedures Respecting Third Party Claims

In providing notice to the Indemnitor of any Third Party Claim (the “Claim Notice™), the
Indemnitee shall provide the Indemnitor with a copy of such Third Party Claim or other
documents received and shall otherwise make available to the Indemnitor all relevant
information material to the defense of such claim within the Indemnitee’s possession. The
Indemnitor shall have the right, by notice given to the Indemnitee within fifteen (15) days after
the date of the Claim Notice, to assume and control the defense of the Third Party Claim that is
the subject of such Claim Notice, including the employment of counsel selected by the
Indemnitor after consultation with the Indemnitee, and the Indemnitor shall pay all expenses of,
and the Indemnitee shall cooperate fully with the Indemnitor in connection with, the conduct of
such defense. The Indemnitee shall have the right to employ separate counsel in any such
proceeding and to participate in (but not control) the defense of such Third Party Claim, but the
fees and expenses of such counsel shall be borne by the Indemnitee unless the Indemnitor shall
agree otherwise; provided, however, if the named parties to any such proceeding (including any
impleaded parties) include both the Indemnitee and the Indemnitor, the Indemnitor requires that
the same counsel represent both the Indemnitee and the Indemnitor, and representation of both
parties by the same counsel would be inappropriate due to actual or potential differing interests
between them, then the Indemnitee shall have the right to retain its own counsel at the cost and
expense of the Indemnitor. If the Indemnitor shall have failed to assume the defense of any Third
Party Claim in accordance with the provisions of this Section, then the Indemnitee shall have the
absolute right to control the defense of such Third Party Claim, and, if and when it is finally
determined that the Indemnitee is entitled to indemnification from the Indemnitor hereunder, the
fees and expenses of Indemnitee’s counsel shall be borne by the Indemnitor, provided that the
Indemnitor shall be entitled, at its expense, to participate in (but not control) such defense. The
Indemnitor shall have the right to settle or compromise any such Third Party Claim for which it
is providing indemnity so long as such settlement does not-impose any obligations on the
Indemnitee (except with respect to providing releases of the third party). The Indemnitor shall
not be liable for any settlement effected by the Indemnitee without the Indemnitor’s consent
except where the Indemnitee has assumed the defense because Indemnitor has failed or refused to
do so. The Indemnitor may assume and control, or bear the costs, of any such defense subject to
its reservation of a right to contest the Indemnitee’s right to indemnification hereunder, provided

that it gives the Indemnitee notice of such reservation within fifteen (15) days of the date of the
Claim Notice. : ‘

12.7 Contract Damages

Each party shall be entitled to contract damages for a breach of the other party’s
obligations hereunder. _

12.8 Several Obljgations.

Notwithstanding any contrary provision of this Agreement, the liabilities and obligations
of each Seller shall be several and not joint and in no event will a Seller be liable for the breach
of any obligation of the other Seller or the breach of any representation and warranty by the other
Seller. Notwithstanding the foregoing, in no event shall the provisions of this Section 12.8
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operate to in any manner diminish, limit, alter, or otherwise affect the duty of each Seller to
perform its several obligations and undertakings arising hereunder.

ARTICLE 13.
GENERAL PROVISIONS

13.1 Entirety of Agreement; Amendments

This Agreement (including the Schedules and Exhibits hereto), the Related Agreements
and the other documents and instruments specifically provided for in this Agreement and the
- Related Agreements contain the entire understanding between the parties concerning the subject
matter of this Agreement and such other documents and instruments and, except as expressly
provided for herein, supersede all prior understandings and agreements, whether oral or written,
between them with respect to the subject matter hereof and thereof., There are no representations,
warranties, agreements, arrangements or understandings, oral or written, between the parties
hereto relating to the subject matter of this Agreement and such other documents and instruments
which are not fully expressed herein or therein. This Agreement may be amended or modified
only by an agreement in writing signed by each of the parties hereto. All Exhibits and Schedules

attached to or delivered in connection with this Agreement are integral parts of this Agreement as
if fully set forth herein.

13.2 Successors and Assigns

The rights under this Agreement shall not be assignable or transferable nor the duties
delegable by either party without the prior consent of the other, and nothing contained in this
Agreement, express or implied, is intended to confer upon any Person, other than the parties
hereto, their permitted successors-in-interest and permitted assignees and any Person benefiting
from the indemnities provided herein, any rights or remedies under or by reason of this
Agreement unless so stated to the contrary. ’

13.3 Notices

All notices, requests, demands, waivers, consents and other communications hereunder
- shall be in writing, shall be delivered either in person, by telegraphic, facsimile or other
electronic means, by overnight air courier or by mail, and shall be deemed to have been duly
given and to have become effective (a) upon receipt if delivered in person or by telegraphic,
facsimile or other electronic means, (b) one Business Day after having been delivered to an air
courier for overnight delivery or (c) three Business Days after having been deposited in the U.S.
mails as certified or registered mail, return receipt requested, all fees prepaid, directed to the
_parties or their permitted assignees at the following addresses (or at such other address as shall be
given in writing by a party hereto):
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If to Sellers, addressed to:

~Hildale City
P.O. Box 840809
Hildale UT 84784-0809
Attn: Jeremiah Barlow
Facsimile: 435/874-2603

Colorado City

P.O.Box 70

Colorado City, AZ 86021
Attn: David Darger
Facsimile: 928/875-2778

If to Buyer, addressed to:

Garkane Energy Cooperative, Inc.
P.O.Box 465 |

Loa, Utah 84747
Attn: Carl R. Albrecht
Facsimile: (435) 836-2795

with a copy to counsel for Buyer:

Deseret Power Electric Cooperative
10714 South Jordan Gateway
South Jordan, Utah 84095

Attn: David F. Crabtree

Facsimile: (801) 619-6598

1'3 4 Attomezs Fees

In any litigation or other proceeding relating to this Agreement the prevaﬂmg party shall
be entitled to recover its costs and reasonable attorneys’ fees.

13.5 Severabili’_cy

Whenever possible, each provision of this Agreement shall be interpreted in such manner
as to be valid, binding and énforceable under applicable Law, but if any provision of this
Agreement is held to be invalid, void (or voidable) or unenforceable under applicable Law, such
provision shall be ineffective only to the extent held to be invalid, void (or voidable) or

unenforceable, without affecting the remainder of such provision or the remaining provisions of
this Agreement.



13.6  Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

13.7 Captions and Paragraph Headings

Captions and paragraph headings used herein are for convenience only and are not a part
of this Agreement and shall not be used in construing it.

13.8 Waiver

The failure of a party to insist, in any one or more instances, on performance of any of the
terms, covenants and conditions of this Agreement shall not be construed as a waiver or
relinquishment of any rights granted hereunder or of the future performance of any such term,
covenant or condition, but the obligations of the parties with respect thereto shall continue in full
force and effect. No waiver of any provision or condition of this Agreement by a party shall be
valid unless in writing signed by such party or operational by the terms of this Agreement. A
waiver by one party of the performance of any covenant, condition, representation or warranty of
the other party shall not invalidate this Agreement, nor shall such waiver be construed as a
waiver of any other covenant, condition, representation or warranty. A waiver by any party of the
time for performing any act shall not constitute a waiver of the time for performing any other act
or the time for performing an identical act required to be performed at a later time.

13.9 Governing Law_

This Agreement shall be governed in all respects, including validity, interpretation and
effect, by the laws of the State of Utah applicable to contracts made and to be performed wholly
within the State of Utah by residents of the State of Utah. .

13.10  ARS Ann. § 38-511

Arizona Rev. Stat. Ann. 38-511 applies to this contract as if fully set forth herewith,
which allows cancellation of this contract, within three years after its execution if any
person significantly involved in initiating, negotiating, securing, drafting, or creating the
contract on behalf of the state, its political subdivisions or any of the departments or
agencies of either is, at any time while the contract or any extension of the contract is in
effect, an employee or agent of any other party to the contract in any capacity or consultant
to any other party of the contract with respect to the subject matter of the contracts.
Sellers will provide to Buyer notarized, sworn affidavits from each person significantly
involved in initiating, negotiating, securing, drafting, or creating the contract on behalf of
the state of Arizona, its political subdivisions or any of the departments or agencies stating
that they and their actions are in full compliance with Arizona Rev. Stat. Ann. 38-511.

13.11  Time Is of the Essence

Time is hereby expressly made of the essence with respect to each and every term and
provision of this Agreement. The parties acknowledge that each will be relying upon the timely
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performance by the other of its obligations hereunder as a

material inducement to each party’s
execution of this Agreement.

[Signature Page Follows]



- IN WITNESS WHEREOF, the parties have duly executed this Agreement on the date
first above written.

SELLERS:

CITY OF HILDALE, WASHINGTON
COUNTY, UTAH

ng

By:
Name: 21«
Title: Mayor

By: %C&UW

Name: (Y Eerlor
Title: City Recorder

0
v
o

TOWN OF COLORADO CITY, MOHAVE COUNTY

b

ARIZONA
g, :
N OWH Qs %,
o .‘9; N O i, ‘

§ Slowong % By = e/
$ S & 2 P [T
g/ Y % Name: 7237/ Jrhuson
] 1 SEAL HE Title: Mayor
EX\ S8

%& "....‘.,“933" ) -!~§ By: /_/ié"é ’f/L

/Ill,ll"“n"““‘\\\\\ Name: [/3’ VL(_ e /@ r(,) o
Title: Town Clerk

Title: BUYER:
'GARKANE ENERGY COOPERATIVE, INC.

By:

Name:
Title:
By:

Name:
Title;

S-1 Signature Page to Agreement of Purchsase and Sale




IN WITNESS WHEREOF, the partles have duly executed this Agreement on the date
first above written.

SELLERS :

CITY OF HILDALE, WASHINGTON
COUNTY, UTAH

By:

Name:
Title: Mayor

By:

Name:
Title: City Recorder

TOWN OF COLORADO CITY, MOHAVE
COUNTY, ARIZONA

By:

Name:
-Title: Mayor

By:

Name:
Title: Town Clerk

ATTEST:

GARKANE ENERGY COOPERATIVE, INC.

ﬂ//

Name
Title:

By: ({(__, gg,oé ,é/, (Aﬁ{ﬁ

Name:

Title: (é o |




Schedule 4.4

Sell_er Approvals

1. Completion of the sale.of the System requires the approval of the electorate of each

. Seller, which approval was given, with respect to each Seller, at a general election held
November 4, 2008. :

2. Completion of the sale of the System requires the approval of the [town council] of
Hildale City, which approval was given at a meeting of such body on June 22, 2009.

3. Completion of the sale of the System requires the approval of the [town council] of
Colorado City, which approval was given at a meeting of such body on June 22, 2009.

Schedule 4.4 to Purchase and Sale Agreement .




Schedule 4.7

Litigation

On December 23, 2008, Town resident Ron

ald Cooke filed a Housing Discrimination Complaint
with the Arizona Attorney General’

s Civil Rights Division, alleging that the Town (as well as the
City of Hildale) has discriminated against him on the basis of his religion, claiming to have been
denied his request for utility service at a certain residence located at 420 E. Academy Avenue in
Colorado City. Mr. Cooke also alleges that the Town (as well as the City of Hildale) has

unlawfully refused to make a reasonable accommodation for his physical disabilities in denying
such service. :

The Town and Hildale have denied Mr. Cooke’s allegations, and maintain that electric service is
available and offered, u

pon meeting the established pre-requisites. The water service has other
legitimate, nondiscriminatory issues unrelated to the electric service. Pre-finding
conciliation/settlement discussions are ongoing between this office, the Arizona Attorney

General’s Office, and counsel for Hildale and the other Respondents, and there is a reasonable
chance that the matter will be settled. :



Schedule 5.4

- Buyer Approvals

1. Completion of the purchase of the System requires the approval of the governing body of
Buyer, which approval was given at a meeting of such body on June 22, 2009.

2. Completion of the sale of the purchase of the System requires the approval of the Arizoha
Corporations Commission, which approval was given on May 5, 2009.

3. Completion of the sale of the purchase of the System was approved by the Utah Public
Service Commission on June 9, 2009.

Schedule 5.4 to Purchase and Sale Agreement



EXHIBIT “A”

TOTHE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

DESCRIPTION OF CITY LIMITS - HILDALE CITY, COLORADO CITY



'CORPORATE LIMITS
| OF THE
CITY OF HILDALE, UTAH

May 22, 2009

Description

The following described parcels located in. Township 43 South, Range 10 West, Salt Lake

Base and Meridian:

Section 14:
Section 21;

Section 22:

Section 23:
Section 26:

Section 27:

Section 28:
Section 29:

Section 32:

The southwest quarter; the south half of the northwest quarter.

The southeast quarter of the southeast quarter; the east half of the
southwest quarter of the southeast quarter; the south half of the
northeast quarter of the southeast quarter; the southeast quarter of the
northwest quarter of the southeast quarter.

The southwest quarter; the west half of the west half of the southeast
quarter; the southwest quarter of the southwest quarter of the northeast
quarter; the south half of the south half of the northwest quarter.

The west half.

The southwest quarter of the southeast quarter; The southeast quarter
of the southwest quarter; The southwest quarter of the southwest
quarter; The northwest quarter of the southwest quarter; The west

half of the northeast quarter of the southwest quarter; ALSO:

Beginning at the west quarter comer of Section 26, THENCE North
89°5922" East 1,980.00 feet along the quarter-section line; thence
North 19°1522" East 420.44 feet; thence North 39°36'11" East 286.87
feet; thence North 25°30'09" East 253.13 feet; thence North 43°09'1 0"
West 18.49 feet; thence North 13°59'47" East 409.10 feet; thence
‘North 06°13'06" West 355.00 feet; thence North 77°50'48" West 30.11
feet; thence North 25°33'48" West 179.49 feet; thence North 10°33'08"

West 151.31 feet; thence North 01°00'47" East 428.37 feet; thence - -

North 25°30'50" East 315.50 feet to a point on the north line of said

Section 26; thence West 2,468.00 feet along said section line to the
northwest corner of said Section 26; thence South 00°01' East 2,640.18
feet along the section line to the POINT OF BEGINNING,
CONTAINING approximately 141 acres.

The north half of the northwest quarter; the southeast quarter of the |

northwest quarter; the northeast quarter; the north half of the southeast
quarter; the southeast quarter of the southeast quarter.

The northeast quarter of the northeast quarter; the west half of the
southwest quarter.

The south half; the south half of the northwest quarter; the northwest
quarter of the northwest quarter.

The entire section.
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Section 33:  The south half of the northwest quarter; the northwest quarter of the

northwest quarter; the southwest quarter of the northeast quarter;
Sectional Lots 1, 2, 3, and 4.

. Section 34:  The northeast quarter; the southeast quarter of the northwest quarter;
"~ Sectional Lots 1, 2, 3, and 4. '

Section 35:  The west half; the northwest quarter of the northeast quarter.

TOTALLING ROUGHLY 3500 ACRES.
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CORPORATE LIMITS
OF THE

- TOWN OF COLORADO CITY, ARIZONA

May 22, 2009

Description

The following described parcels located in Township 41 North, Range 6 West, Gila and Salt
River Base and Meridian:

Section 4:
Section 5;
Section 6;
Section 7;
Section 8

Section 9;

Section 17;

Section 18:

The portion of the section west of the Cottonwood Point Wilderness
Boundary. -

The portion of the section west of the Cottonwood Point Wilderness
Boundary.

The entire section.

The entire section.

The entire section.

The portion of the section west of the Cottonwood Point Wilderness
Boundary.

The portion of Airport Avenue that passes through the section,
described as follows (taken from the “Annexation Plat for Airport
Avenue / Redwood Street,” recorded May 6, 1999, at Reception No.
99-27238, Mohave County Records): : ,
Beginning at the northwest comer of said Section 17, thence S.
89°51°49” E. 1352.82 feet to a point on the north section line of said
Section 17, said point is a point of cusp of a 543.00 foot radius curve
concave to the northwest, the radius point of which bears N. 22°49°33”
W., said point also being on the south right-of-way line of Airport
Avenue; thence southwesterly along the arc of said curve and right-of-
way through a central angle of 22°57°44” 217.62 feet to the point of -
tangency; thence N. 89°51°49” W. 1140.80 feet to a point on the west
section line of said Section 17; thence northerly 43 feet to the point of
beginning.

The north 43 feet.

The following described parcels located in Township 41 North, Range 7 West, Gila and Salt
River Base and Meridian: '

Section 1:
Section 12:
" Section 13:

Section 14;

The entire section.
The entire section.

The west half; the west 43 feet of the east half; the north 43 feet of the
east half.

The south half; the south half of the northwest quarter; the south half
of the northeast quarter; the northeast quarter of the northeast quarter.

Page 1 of 3 .



The following described parcels located in Township 42 North, Range 6 West, Gila and Salt
River Base and Meridian:

Section 31:  The entire section.

Section 32:" - The portion of the section west of the Cottonwood Point Wilderness
Boundary.

Section 33:  The portion of the section west of the Cottonwood Point Wilderness
Boundary.

The following described parcels located in Township 42 North, Range 7 West, Gila and Salt
River Base and Meridian:

" Section 36:  The entire section.
Description of the Cottonwood Point Wilderness Boundary through the said Sections 32,33,
4,5, 8 and 9 (as shown on the B.L.M. plats of “Dependent Resurvey and Metes-and-Bounds
Survey of the Cottonwood Point Wilderness Boundary,” dated April 29, 1997):

Beginning at Mile Post 60.19 on the Utah-Arizona state line; thence the following

CcOourses:
S.29°53° W.
N. 85°16° W.
S.15°20° W.
S.32°31° E.
S.24°18° E.
S.34°48' E,
S. 64°38" W.
S. 40°25' W.
S. 68°36° W.
S.00°03" E.
N. 81°16’ E.
N.75°11" E.
N. 82°49° E.
~ S.06°39’ E.
S. 02°52° E.
S. 56°08’ E.,
S.20°31’ E.
S.76°23" E.
S. 88°54° E,
S.00°39° W,
 S.28°39’E.
S.28°22° W.
S.52°46° W,

211.20 feet;
211.86 feet;
458.70 feet;
348.48 feet
234 .30 feet;
192.06 feet;
227.70 feet;
254.10 feet;
176.88 feet;
196.68 feet;
333.96 feet;
231.00 feet;
331.32 feet;
554.40 feet;
275.88 feet;
506.22 feet;
262.02 feet;
184.80 feet
465.30 feet;
468.60 feet
442.20 feet;
247.50 feet;
134.64 feet;

N.61°18" W. 231.00 feet;

N. 64°46° W
S.71°24° W.

. 263.34 feet

261.36 feet;

to the center-east sixteenth corner of said Section 32;

to the east line of said Section 32;

to the south line of said Section 33;

to the west line of said Section 4;
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N. 88°54° W.

S.22°30° W.
S. 67°26° W.
S.00°34’ E.

N. 89°41" W.

S.41°19° W.
S.56°44° W.
S.00°22” E.
S.00°22 E.
S.23°51° E.
S. 46°08° E.
S.65°03’ E.
N. 47°24’ E.
N. 69°42’ E.
S.80°39" E.
S.01°10” E.
S. 50°47" E.

. 8.16°40’ E.

S. 13°06" E.
S.21°15° W,
S.19°10’ E.
S.32°52’ E.
S.23%47 W.
S.10°04” W,
S.11°10” E.
S.53°26" E.
S.08°04" W.
N. 80°30° W.
S. 69°17° W.
S.59°28° 'W.
S.21°12° W.
S. 14°22° E.
S.73°39 E.

- 8.05°19’ E.

S.28°15” E.
S.41°12’ E.

407.22 feet;

448 .80 feet;
529.98 feet;
209.22 feet
343.20 feet;
381.48 feet;
867.90 feet;
559.02 feet
031.26 feet;
852.72 feet;
311.52 feet;
564.30 feet;
256.08 feet;
4.62 feet;
823.02 feet;
657.36 feet
239.58 feet
457.38 feet;
217.14 feet;
493 .68 feet;
4.62 feet;
493.02 feet;
353.76 feet;
436.92 feet;
337.92 feet;
245.52 feet;
282.48 feet;
254.10 feet;
164.34 feet

'305.58 feet;

652.74 feet;
246,34 feet;
3.96 feet;

330.66 feet;

to the northeast sixteenth corner of said Section 5;

to the center quarter corner of said Section 5;

to the south line of*said Section 5;
to the east line of said Section §&;

to the west line of said Section 9;

254.76 feet to the east line of said Section 8; aﬁd
75.90 feet to the south line of said Section 9.

TOTALLING ROUGHLY 5700 ACRES.
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EXHIBIT “B”
| TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

69 kV RIGHT-OF-WAY



EXHIBIT B

to Purchase and Sales Agreement

Parcel No.

Ila Dawn Jaussi

successors and assigns
runs with the land as
covenant and can be assigned

Grantor Grantee Hildale Type of Easement
Assigned Easement )
Number
Parcel A N/A Fee simple property
Parcel 1 Stanworth DeMille | Hildale Town Corporation, 18A-GP As to power facilities only
and Stout Living successors and assigns (Gas easement being
Trust ' retained)’
Parcel 1A | Stanworth DeMille | Hildale Town Corporation, 18B-GP As to power facilities only
and Stout Living successors and assigns (Gas easement being
Trust retained)
Parcel 1B | Stanworth DeMille | Hildale City Corporation, 18R-GP As to power facilities only
' and Stout Living successors and assigns (Gas easement being
Trust ' retained)
Parcel 2 Southwestern Hildale Town Corporation, 10A-P Perpetual — power facilities
Investment successors and assigns, runs
Corporation and with the land as covenant
Russell Limb and can be assigned
Parcel 2A | Russell Limb Hildale Town Corporation, 10-P Perpetual — power facilities
successors and assigns
Parcel 3 Mission Health Hildale Town Corporation, 14-G Perpetual — power facilities
Services successors and assigns
Parcel 3A | Mission Health Michael R. Hill, successors | 14-S Perpetual — power facilities
Services and assigns Corrected
Parcel 3B | Mission Health Hildale Town Corporation, 14-p Perpetual — power facilities
Services successors and assigns Corrected '
Parcel 4 Hurricane City Hildale Town Corporation 11-P As to power facilities only
Parcel 5 Kreider Hildale Town Corporation, 10B-P Perpetual — power facilities
' successors and assigns ' — NO poles or anchors along
' west property line '
Parcel 6 James Allen Hildale Town Corporation, | 9-P- Perpetual — power facilities
Ballard successors and assigns
Parcel 7 LeBaron and | Hildale Town Corporation S5C-P Perpetual — power facilities
LeBaron Trust successors and assigns runs
with the land as covenant
and can be assigned
Parcel 7A. | Larry Jaussi and Hildale Town Corporation, | 9D-P

Perpetual — power facilities




| Parcel 8 Evelyn May Stock | Hildale Town Corporation, 9B-P Perpetual — power facilities
successors and assigns
runs with the land as
covenant and can be assigned
Parcel 9 Falcon Telecable | Hildale Town Corporation, 6-P Perpetual — power facilities
successors and assigns
Parcel 9A | Falcon Telecable | Hildale Town Corporation, 6A-P Perpetual — power facilities
successors and assigns in exchange for “free use of
: attaching wires”
Parcel 10 Riley Hildale Town Corporation, 6A-P Perpetual — power facilities
successors and assigns
Parcel 10A | Willis Hall and Hildale Town Corporation, 6B-P Perpetual — power facilities
Willis Hall successors and assigns o
Parcel 11 Sheldon and Hildale Town Corporation, 5-P Perpetual — power facilities
| Marianne Stock successors and assigns ,
Parcel 12 | Sheldon and Hildale Town Corporation, | 5A-P Perpetual — power facilities
Marianne Stock successors and assigns _ L '
Parcel 13 Alvin V. and Elois | Hildale Town Corporation, 15-P | Perpetual — power facilities
L. Isaksen successors and assigns
Parcel 13A | Isaksen Family Hildale Town Corporation, 15-P Perpetual — power facilities
Trust ‘| successors and assigns
Parcel 14 Wayne Kent Hildale Town, successors - 16-P Perpetual — power facilities
Wilson and assigns :
Parcel 14A | Wilson and Hill Hildale Town Corporation, 16R-P Perpetual — power facilities
successors and assigns = |
Parcel 14B | Wayne Kent Hildale Town Corporation, 16R-G Perpetual — not specific
' Wilson, Van Dyne | successors and assigns
.| Wilson and
Michael R. Hill
Parcel 15 Blanch C. Wright | Hildale Town Corporation, 17-P Perpetual ~ power facilities |
successors and assigns _
Parcel 16 | Hurricane City Hildale Town Corporation, | 1D-P perpetual - power facilities
. successors and assigns : o
Parcel 16A | Town of Hurricane | Hildale Town Corporation, 1F-P Perpetual — power facilities
~ | successors and assigns
Parcel 168 | Hurricane City Hildale Town Corporation 1H-P Perpetual - power facilities
Parcel 16C | Hurricane City Hildale Town Corporation 1HA-P Perpetual -power facilities
Parce] 17 Hurricane City Hildale Town Corporation 1B-P Perpetual — power facilities
Parcel 17B | City of Hurricane | Hildale Town Corporation N/A Perpetual — power facilities
Parcel 18 Hurricane City Hildale Town Corporation, 1E-P Perpetual — power facilities
successors and assigns :
Parcel 19 Lowe and Lowe Hildale Town Corporation, 3A-P Perpetual — power facilities
" | Trusts successors and assigns, runs
with the land
Parcel 20 Hurricane City Hildale Town Corporation 1G-P Perpetual - power facilities
L




Graff Trust

successors and assigns, runs
with the land

Parcel 21 - | Richard L. Holm | Hildale Town Corporation, 40-P Perpetual — power facilities
successors and assigns
Parcel 21A | United Effort Plan | Hildale Town Corporation, 41-P Perpetual — power facilities
, successors and assigns ,
Parcel 22 Gubler Family Hildale Town Corporation, | 29-P Perpetual — power facilities
Trust successors and assigns
Parcel 23 Jepson, Lee et al Hildale Town Corporation,- | 28-P Perpetual - power facilities
successors and assigns
Parcel 24 Hirschi Family Hildale Town Corporation, 30-P Perpetual — power facilities
Trust successors and assigns
Parcel 25 Donavon L. Cooke | Hildale Town Corporation, | 34-P- Perpetual — power facilities
successors and assigns . '
Parcel 25A | Evesdba T & G Hildale Town Corporation, 31-P Perpetual — power facilities
Investment successors and assigns '
Parcel 25B | T. S. Rainbow Inc. | Hildale Town Corporation, 33-P Perpetual — power facilities
successors and assigns
Parcel 25C | R & R Partnership | Hildale Town Corporation, | 32-P Perpetual — power facilities
successors and assigns )
Parcel 26 Harold J. Black Hildale Town Corporation, 36-P Perpetual — power facilities
_ successors and assigns :
Parcel 26A | City of Hildale v. | City of Hildale Final Judgment of
Grant Dennis Condemnation
Beatty, KBGD,
Inc., et al, Case
No. 950500865 ' ,
Parcel 26B Matt Jessop Property and Order of Immediate
George Jessop Property Occupancy
-Parcel 27 Grant Dennis City of Hildale Order of Immediate
Beatty, et al ' Occupancy
Parcel 27A West Order of Immediate
Occupancy
Parcel 28 David Esplin and | Hildale Town Corporation, 39-P Perpetual — power facilities
Company successors and assigns
Parcels 29 | Gubler and Gubler | Hildale Town Corporation, 27-P Perpetual — power facilities
and 29A Trust ' successors and assigns
Parcel 30 Corinne Graff- Hildale Town Corporation, 26B-P Perpetual — power facilities
| Krenn successors and assigns
Parcel 31 Shirl R. and Beth | Hildale Town Corporation, | 26A-P Perpetual — no purpose

stated (conveying to Buyer
only those rights pertaining
to a perpetual easement for
power facilities)




successors and assigns

‘Parcel 31A | Shoughro, Balelo, | Hildale Town Corporation, 26C-P Perpetual — power facilities
H&GG Properties | successors and assigns '
Co, Bradshaw
Parcel 32 Wilkey and Hildale Town Corporation, | 21-P Perpetual — power facilities
Yamagata successors and assigns , '
Parcel 33 Darwin and Hildale Town Corporation, | 22A-P Perpetual ~ power facilities
Dorthy S. Ballard | successors and assigns :
Parcel 33A | Darwin and Hildale Town Corporation, | 22B-P Perpetual — power facilities
Dorthy S. Ballard | successors and assigns
Parcel 33B | Darwin and Hildale Town Corporation, |22G Perpetual - Buried wire
Dorthy S. Ballard | successors and assigns between gas pipeline, anode
bed
Parcel 34 DeMille Turf Farm | Hildale Town Corporation, | 23-P Perpetual — power facilities
Trust successors and assigns :
Parcel 35 Leon M. Hall and | Hildale Town Corporation, 25-P Perpetual — power facilities
' Stephanie Susan successors and assigns — — single pole power line and
Hall fully binding on heirs and no other use :
‘ .| assigns of both parties
Parcel 35A | Donna K. Adams | Hildale Town Corporation, | 24-P Perpetual — power facilities
successors and assigns
Parcel 36 Johnson Family Hildale Town Corporation, 8B-P Perpetual — power facilities
Trust successors and assigns runs
with the land as covenant
and can be assigned
Parcel 37 Jensen, Hoggan Hildale Town Corporation, 5B-P Perpetual — power facilities
- successors and assigns ' '
Parcel 38 Maxwell, Hildale Town Corporation 9E-P Perpetual — power facilities
Matthews and - '
Herrera ‘ ’
Parcel 39 Donna Nevin Hildale Town Corporation, 8-P Perpetual — power facilities
successors and assigns “no power polls” wires only
' overhead
Parcel 40 Maxine Limb Hildale Town Corporation 13-P Perpetual — power facilities -
H-4 | United Effort Plan | City of Hildale H-4 Perpetual — existing power
Trust (UEP) lines as of April 1, 1994 and
prescriptive easements
Parcel 41 Lorraine & J.D. Hildale Town Corporation, | 35-P Perpetual — power facilities
' | Sherman successors and assigns
SITLA Hildale City Garkane Easement | Assignments of surface
‘ ' 285-A contracts
BLM Hildale City Garkane UTU- Right-of-way
72798 Relinquishment
Hurricane City Hildale Town Corporation, 1C-P Perpetual ~ power facilities

in City streets




EXHIBIT “C”

TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

INVENTORY OF PURCHASED ASSETS




PURCHASED ASSETS

Garkane will purchase the electric transmission, substation, and distribution system assets
on the closing date, consisting of the following items:

a.

10177386.1

69 kV Transmission Line: Facﬂmes include all easements, poles, wire, structures,
insulators, and hardware from the interconnect point at the Clifton Wllson
Substation in Hurricane to the Twin Cities Substation, as an operating unit. -

Twin Cities Substation: Facilities include structures within the substation
property, step down transformers, regulators, current transformers, voltage
transformers, fault relays, circuit breakers, insulators, arrestors, wire, busses,
switches, grounding and hardware, connected with the substation yard, as an
operating unit, with the exception of the generators the generator stepup
transformers and the associated lowside wiring from the transformer to the
generator building located inside the substation yard.

Twin Cities 12 kV Switchyard: Facilities include' structures within the
switchyard, step down transformer, voltage transformers, reclosers with relays,
insulators, arrestors, wire, busses, switches, capacitors, groundmg and hardware,
connected with the switchyard, as an operating unit.

Land: The Real Property that includes portions of LOTS 5, 6, AND 11 OF
“Hildale Industrial Park,” located near 770 North 1400 West, Hildale, UT,
underlying the substation, switchyard, generation building, storage yard

(excluding utility parcels and easements) as described on the attached Exhibit
i‘A,3-

The stick built control “building” located inside the metal generator bmldmg and
the metal generator building.

“The existing 24 and 48 volt DC systems used with the controls and relays
associated with the substatmn and switchyard.

- The existing substation/switchyard metering and protective equipment located

within the generation building.

Electrical D1stnbut10n System: Includes easements held by prescnptlon and/or
recorded documents, structures, poles, lines, cables, conductors, wire, conduits,
insulators, arrestors, hardware, transformers, capacitors, switches, fuses, guy wire
and structures, sectionalizers, reclosers, pedestals, meters and metering
equipment, street lights, primary and secondary voltage equipment installed
overhead or underground within the municipal boundaries of the Twin Cities, as
gn operating unit, as described in Exhibit “B”.

The obsolete L&G Prepaid Metering System has been removed from the system
and is excluded.



Storage Van Trailers: 3 government surplus van trailers ‘approximately 8x8x40
. foot located in the storage yard.

All materials, supplies, spares, meters and metering supplies in stock located
within the storage yard as listed in Exhibit “C”.

One Dodge service truck year 2001, vehicle identification number
3B6MF36651M275315 as is, with associated tools including Fluke volt/amp
meter, Dynatel locator with fault frame, spiral stripper, peeler, 3000 watt power
inverter, electric air compressor, battery operated crimper, right angle grinder,
Cadillac blower, grounding jumpers, strap come-a-long, chain hoist, pipe
wrenches, Kellumns grips, hot stick, elbow puller, shot gun, and materials, less
individual personal hand tools. All tools and equipment in an “as is” condition.

These assets are referred to as the “Purchased Assets”. All Purchased Assets are free and
clear of all liens and encumbrances, and are being sold in their “AS IS” condition. No
other assets of Hildale or Colorado City are being sold or transferred to Garkane.

10177886.1




Exhibit A




EXHIBIT “A”

PORTIONS OF LOTS 5,6 AND 11 of “Hildale Industrial Park,” as shown on that
plat with Recorded No. 578818 in Book 1138 at Page 871, as filed in the office of
the Washington County Recorder on October 6, 1997, located in Section 32,
Township 43 South, Range 10 West, Salt Lake Base and Meridian, having a basis
of bearings of N.89°53’44”E. between the 1975 Washington County brass cap at
‘the west quarter corner of said Section 32 and the 1994 B.L.M. aluminum cap at
the east quarter corner of the said Section 32, and described as follows:

THAT PORTION OF LOT 5 described as follows: Commencing at thé said east
quarter corner of Section 32; thence $.89°53’44”W. 1356.31 feet along the quarter
section line and S.0°06’16”E. 43.00 feet to the northeast corner of Lot 5 and the
- TRUE POINT OF BEGINNING; thence S.0°06°16”E. 285.79 feet along the east
boundary of Lot 5; thence S.89°53'44”W. 34.77 feet along the south boundary of
Lot 5; thence jogging around an area of walled enclosures the following three
courses: N.0°06°16”W. 10.27 feet, S.89°53°44”W. 76.73 feet, and S.0°06’16”E.
10.27 feet; thence S.89°53’44”W. 185.51 feet along the said south boundary,
thence N.0°06°16"W. 285.79 feet along the west boundary of Lot 5; thence

N.89°53°44”E. 297.00 feet along the north boundary of Lot 5 to the point of
beginning, containing 1.93 acres.

THAT PORTION OF LOT 6 described as follows: Commencing at thé said east
quarter corner of Section 32; thence 8.89°5344”W. 1653.31 feet along the quarter
section line and S.0°06°16”E. 43.00 feet to the northeast corner of Lot 6 and the
- TRUE POINT OF BEGINNING; thence S.0°06°16”E. 285.79 feet along the east
boundary of Lot 6; thence 5.89°53’44”W. 92.87 feet along the south boundary of
Lot 6; thence jogging around an area of a water loading station the following three
courses: N.0°06°16”W. 21.32 feet, .S.89°53°44”W. 81.65 feet to Point A, and
S.0°06°16”E. 21.32 feet; thence S.89°53°44”W. 122.48 feet along the said south
boundary; thence N.0°06°16”W. 35.45 feet along the west boundary of Lot 6 to
Point B; thence jogging around an area of a well house the following four courses:
N.89°53°44”E, 40.94 feet to Point C, N.0°06°’16"W. 50.24 feet to Point D,
N.41°31°06”W. 12.52 feet, and S.89°53°44”W. 32.65 feet; thence N.0°06°16”W.
104.17 feet along the said west boundary; thence jogging around an area of a gas
vard the following two courses: N.89°53’44”E. 68.69 feet and N.0°06’16”W.

86.54 feet; thence N.89°53°44”E. 228.31 feet along the north boundary of Lot 6 to -

the point of beginning, containing 1.72 acres.




Together with an easement for electrical lines, covering the said area of a gas yard,

the said area extending from the said portion of Lot 6 to the platted boundary of
Lot 6.

Together with an easement for buried electrical ground grid, covering the said area

of'a well house, the said area extending fromthe said portion of Lot 6 to the platted
boundary of Lot 6. ‘

Together with an easement for utilities, 15 feet wide, adjoining and extending
north of the line between the said Points B and C and extending from the street
right of way to the line between the said Points C and D:.

Reserving an easement for utilities, beginning at the said Point A and thence the _
following six courses: N.0°06°16”W. 14.13 feet, S.89°53°44"W. 81.54 feet to the
said Point C, N.0°06°16”W. 15.00 feet, N.89°53°44”E. 140.82 feet, $.0°06’ 16 E.
29.13 feet, and S.89°53°44”W. 59.28 feet to the point of beginning.

THAT PORTION OF LOT 11 described as follows: Commencing at the said east
quarter corner of Section 32; thence S.89°53°44”W. 1983.31 feet along the quarter
section line and S.0°06°16”E. 358.79 feet and N.89°53°44”E. 33.00 feet to a point
on the west boundary of Lot 11, which point is S.0°06’16”E. 30.00 feet from the
northwest comer of Lot 11 and which point is the TRUE POINT OF

'BEGINNING; thence N.89°53'44”E. 55.12 feet; thence S.0°06’16”E. 150.17 feet;

thence S.89°53°44”W. 55.12 feet; thence N.0°06°16”W. 150.17 feet along the said
west boundary to the point of beginning, containing 0.19 acres.

Together with a non-exclusive right of access across the northerly 30 feet of Lot
11, which 30 feet adjoins both the said portion of Lot 6 and the said portion of Lot

. 11 and is to also be used as a public alley way.

Together with an easement for buried electrical ground grid, adjoining and

extending 15 feet outward from the said portion of Lot 11 along the north, east and
south sides.
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CORPORATE LIMITS
OF THE

TOWN OF COLORADO CITY, ARIZONA

May 22, 2009

Description

The followmg described parcels located in Townsh1p 41 North, Range 6 West, Gila and Salt
River Base and Meridian:

Section 4:
Section 5
Section 6:
Section 7:
Section 8:

Section 9:

Section 17:

Section 18:

The portion of the section west of the Cottonwood Point Wilderness
Boundary.

The portion of the section west of the Cottonwood Point Wilderness
Boundary. -

The entire section.

The entire section.

The entire section.

The portion of the section west of the Cottonwood Point Wilderness
Boundary. -

The portion of Airport Avenue that passes through the section,
described as follows (taken from the “Annexation Plat for Airport
Avenue / Redwood Street,” recorded May 6, 1999, at Reception No.
99-27238, Mohave County Records):

Beginning at the northwest corner of 'said Section 17, thence S.
89°51°49” E. 1352.82 feet to a point on the north section line of said
Section 17, said point is a point of cusp of a 543.00 foot radius curve
concave to the northwest, the radius point of which bears N, 22°49°33”
W., said point also being on the south right-of-way line of Airport
Avenue; thence southwesterly along the arc of said curve and right-of-

. way through a central angle of 22°57°44” 217.62 feet to the point of

tangency; thence N. 89°51°49” W, 1140.80 feet to a point on the west
section line of said Section 17; thence northerly 43 feet to the point of
beginning.

- The north 43 feet.

The following described parcels located in Township 41 North, Range 7 West, Gila and Salt
Rivgr Base and Meridian:

Section 1:

Section 12:
Section 13:

Section 14:

The entire section.

The entire section.

The west half; the west 43 feet of the east half; the north 43 feet of the
cast half.

The south half; the south half of the northwest quarter; the south half

of the northeast quarter; the northeast quarter of the northeast quarter,
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The following described parcels located in Township 42 North, Range 6 West, Gila and Salt
River Base and Meridian:

Section 31:  The entire section.

Section 32:  The portion of the section west of the Cottonwood Point W1ldemess
Boundary.

Section33:  The portion of the section west of the Cottonwood Point Wilderness
Boundary.

Thé following described parcels located in Township 42 North, Range 7 West, Gila and Salt
River Base and Meridian:

Section 36:  The entire section.

Description of the Cottonwood Point Wilderness Boundary through the said Sections 32, 33,
4, 5, 8 and 9 (as shown on the B.L.M. plats of “Dependent Resurvey and Metes-and-Bounds
Survey of the Cottonwood Point Wilderness Boundary,” dated April 29, 1997):

‘ Begmmng at Mile Post 60.19 on the Utah-AIxzona state line; thence the following
courses:
S.29°953* W, 211.20 feet;
N. 85°16° W. 211.86 feet;
S.15°20° W. 458.70 feet;
S.32°31'E. 348.48 feet to the center-east sixteenth corner of said Section 32;
S.24°18 E. 234.30 feet;
S.34°48° E. 192.06 feet;
S, 64°38° W. 227.70 feet;
S. 40°25" W. 254.10 feet;
S.68°36° W. 176.88 feet;
S.00°03’ E. 196.68 feet;
N. 81°16’ E. 333.96 feet; -
N. 75°11" E.  231.00 feet;
N. 82°49’ E. 331.32 feet;
S.06°39° E.  554.40 feet;
S.02°52° E. 275.88 feet;
S. 56°0%8° E. 506.22 feet;
S.20°31’ E. 262.02 feet;
S.76°23’ E. 184.80 feet to the east line of said Section 32;
S. 88°54* E. 46530 feet;
S. 00°39° W. 468.60 fect to the south line of said Section 33;
S.28°39° E. 44220 feet;
S.28°22° W. 247.50 feet;
S. 52°46° W. 134.64 feet;
N. 61°18° W. 231,00 feet; .
N. 64°46° W. 263.34 feet to the west line of said Section 4;
S.71°24* W. 261.36 feet;
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N, 88°54° W. 407.22 feet;
S.22°30" W, 448.80 feet;
8. 67°26° W, 529.98 feet,
85.00°34’ E. 209.22 feet to the northeast sixteenth corner of said Section 5;
N. 89°41" W, 343.20 feet;
S.41°19° W. 381.48 feet;
S. 56°44* W. 867.90 fest;
S.00°22° B. 559.02 feet to the center quarter corner of said Section 5;
8. 00°22° E. 931.26 feet;
S.23°51° E. 852.72 feet;
S.46°08° E. 311.52 feet;
S.65°03’ E. 564.30 feet;
N, 47°24' B. 256.08 feet;
N. 69°42° E, 4.62 feet;
'S.80°39° E. 823.02 feet;
S.01°10° E.  657.36 feet to the south line of said Section 5;
S.50°47° E, 239.58 feet to the east line of said Section §;
S.16°40° E. 457.38 feet;
S.13°06° B, 217.14 feet;
S.21°15° W, 493.68 feet;
S.19°10° E.  4.62 feet;
S.32°52° E. 493.02 feet;
S.23°47 W, 353.76 feet;
S, 10°04° W, 436.92 feet;
S.11°10° E.  337.92 feet;
S.53°26" E. 245.52 feet;
S. 08°04° W. 282.48 feet;
N. 80°30° W. 254.10 feet;
S.69°17° W. 164.34 feet 1o the west line of said Sectlon 9;
S.59°28° W. 305.58 feet;
S.21°12° W. 652.74 feet;
S.14°22° B, 246.84 feet;
S.73°39°E. 3.96 feet;
S.05°19° E.  330.66 feet;
S.28°15’E. 254,76 feet to the east line of said Section §; and
S.41°127E. 75.90 feet to the south line of said Section 5.

" TOTALLING ROUGHLY 5700 ACRES.
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CORPORATE LIMITS
OF THE :
CITY OF HILDALE, UTAH

May 22, 2009

Description

The following dcscnbed parccls located in Township 43 South, Range 10 West Salt Lake

Base and Merldlan

Section 14:
Section 21:

‘ Section 22:

Section 23;
Section 26;

Section 27;

Section 28:
Section 29:

Section 32:

The souﬂ—wvest quarter; the south half of the northwest quarter.
The southeast quarter of the southeast quarter; the east half of the
southwest quarter of the southeast quarter; the south half of the

‘northeast quarter of the southeast quarter; the southeast quarter of the

northwest quarter of the southeast quarter,
The southwest quarter; the west half of the west half of the southeast
quarter; the southwest quarter of the southwest quarter of the northeast

- quarter; the south half of the south ha]f of the northwest qualter

The west half.

The southwest quarter of the southeast quarter; The southeast quarter
of the southwest quarter; The southwest quarter of the southwest
quarter; The northwest quarter of the southwest quarter; The west
half of the northeast quarter of the southwest quarter; ALSO:
Beginning at the west quarter corner of Section 26, THENCE North
89°59'22" East 1,980.00 feet along the quarter-section line; thence
North 19°15'22" East 420.44 feet; thence North 39°36'11" East 286.87
feet; thence North 25°30'09" East 253.13 feet; thence North 43°09'10"
West 18.49 feet; thence North 13°59'47" East 409.10 feet; thence
North 06°1306™ West 355.00 feet; thence North 77°50'48" West 30.11
feet; thence North 25°33'48" West 179.49 feet: thence North 10°33'08"
West 151.31 feet; thence North 01°00'47" East 428.37 feet; thence
North 25°30'50" East 315.50 feet to a point on the notth line of said
Section 26; thence West 2,468.00 feet along said section line to the
northwest corner of said Section 26; thence South 00°01' East 2,640.18
feet "along the section line to the POINT OF BEGINNING,
CONTAINING approximately 141 acres.

The north half of the northwest querter; the southeast quarter of the
northwest quarter; the northeast quarter; the north half of the southeast
quarter; the southeast quarter of the southeast quarter,

The northeast quarter of the northeast quarter; the west half of the

southwest quarter.

The south half; the south half of the northwest quarter; the northwest
quarter of the northrwest quarter.

The entire section.
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Section 33:  The south half of the northwest quarter; the northwest quarter of the
northwest quarter; the southwest quarter of the northeast quarter;
: Sectional Lots 1, 2, 3, and 4,
Section 34:  The northeast quarter; the southeast quarter of the northwest quarter;
Sectional Lots 1, 2, 3, and 4, v
Section 35:  The west half; the northwest quarter of the northeast quarter,

TOTALLING ROUGHLY 3500 ACRES.
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Exhibit C
The attached list is an inventory taken on or about May 20, 2009, It is believed to be accurate

but is subject to change based on counting errors and use of items in the ordinary course of
business.

10177886.1




lem

69KV
BOKV
BIKV
B9KV
B9KV
BOKY

. BOKV

BIKYV
89KV
69KV
BOKV
69KV
89KV
69KV
BOKV
6KV
BOKV

BIKV
- BOKV

Bolts
Bolts
Bolts
Bolis
Bolts
Bolts
Bolts
Bolts
Bolts
Bolts
Bolts

Bolts -

Bolts

" Bolts

Bolis
Bolts
Bolis
Bolts
Bolis
. Bolts
Bolts
Bolts
Bolts
Bolts
Bolts
Bolts

Twin City Power
Inventory List
‘May 20, 2009

ltem
Bell Insulator Attatchment

"Static Wire Vibration Dampner

477 Tension Crimp Splice
3/4 Machine Bolt 3 inch
"U" Bracket
69-Static-Shoe-Straight
69-Static-Shoe-Angle
477-AutoSplice
477-Armor

477-Trunion
69-Post-Insulator
477-Vib-Damper
69-Bell-Insulator
69-FiberG-Arm
69-Fuse-Cutout
69-Guy-Attatchment
69-Shoe

69-Angle Bell Attatchment
68-Guy Roller Link

Bolt and Nut Bin Kit (large)

Bolt and Nut Bin Kit (small)

1"x16" J Bolts
CariageBalt-3/8
CariageBolt-1/2
DblCollWasher-1/2
DblCollWasher-5/8
Washer-1/2
‘Washer-5/8
Washer-3/4
5/8" Square Flat Washers
518" Curve Flat Washers
5/8" Large Curve Washer
LrgeCrvWasher-3/4
EyeBolt-5/8
EyeNut-5/8 :
DoubleArmingBolt-5/8
DoubleArmingBolt-3/4
Lag '
LockNut-3/8
LockNut-5/8
MachineBolt~1/2
MachineBol{-3/4
MachineBolt-5/8
Small Shackle (NPS)
Shackle-1/2

Count
16

248
50
45

107

368

465
520

250
586
127

97
101
133
133
174

50
539
128
688

41



Bolts
Bolts
Bolts
Bolts
Bolts
Bolis

Brackets
Brackets
Brackets
Brackets
Brackets
Brackets
Brackets
Brackets
Brackets
Bracksets

Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit

Conduit

Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
-Conduit
Conduit
Conduit

Sghut-5/8
ThimbleEye-5/8
ThimbleEyeNut-5/8
UpsetBolt-5/8 (J8)
Spring Washer-5/8
Spring Washer-3/4

3@-Xformer BKT
C&A Bkt -UPL

C&A FiberArm (single phase)

C&A WoodArm
C_A-3@

C&A-3d Fiberglass Bracket

"Primary Termination
Recloser-Bkt

C&A AluSinglePhBrkt
Single Insulator Fiber Arm

Carflex Conduit-1
1" 1 hole strap
1" Carlen Fitting
1" Chase Nipple
3.5" CIC Homac Boot
CIC-200-Seal
CIC-150-Seal
1/2" 1 hole EMT strap
1/2" 2 hole EMT strap
1/2" Blue Ent
1-1/4 Locknut
1-1/4 45 deg. Elbow
Poly Tube-1
Poly Tube-1.56
Poly Tube Grey-2
Poly Tube Bik-2.5
Poly Tube Red-3
3/4* Carflex Conduiit
1" Carflex Conduit
3/8" Romex Connectors
EMT 80-3.5
3" EMT 45 deg elbow
3.5" EMT 45 deg elbow
3.5" EMT 90 deg efbow -
4" EMT 90 deg elbow
ENT-1
ENT-3/4
Hub-2
Ime-1
Ime-1.25
Ime-1.25
Imc-2
Imc-2.5
Ime-3

23

52
238
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Conduit
Conduit
Conduit
Canduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit

Conduit -

Conduit
Conduit
Conduit
Condut
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Gonduit
Conduit

* Conduit

Conduit
Conduit

Conduit -

Conduit
Conduit
Conduit
Conduit

- Conduit _
Conduit

Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit

fme-3.5

Imec-4 3
IMC-00-1/2"
lmc-80-1.25

Ime80-2 (Long Sweep)
Imec90-2 (Short Sweep)
Imco0-2.5 '
Imec90-3

imco0-4
PVC-LockNut-2
Plastic Bushing-2
PVGC-1

PVC-15

PVG-1.25

"PVC-1.25-Cap

PVC-1.5-Cap
PVC-2

PVC-2.5
PVC-2.5-Cap
PVC-2-Cap

PVC-3

PVC-3-Cap

PVC-4

PVC-4-Cap

PVC-5

PVC-90-5
PVC-5-Cap
PVC90-1
PVC90-1:25
PVCE0-2 -
PVC45-2
PVC80-2.5 .
PVC90-2.5-Sweep
PVC90-2-Sweep
PVCg0-3
PVC90-3-Sweep

-PVC-3/4
PVCa0-3/4
PVCo0-4
PVC45-4
PVCCoupling-3/4
PVCCoupling-1
PVCCoupling-1.25
PVCGoupling-1.5 -
PVCCoupling-2

2" PVC W/Rub.Liner Coup.

PVCCoupling-2.5
PVCCoupling-3

3" PVC W/Rub.Liner Goup.

PVCCoupling-3.5
PVCCoupling-4

4" PVC WIRub. Liner Coub.



Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
" Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit

Conduit -

Conduit
- Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit

Conduit

Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Conduit
Condui
Conduit
Conduit

PVCCoupling-5
PVC-Female-Adpt-3/4
PVC-Female-Adpt-1
PVC-Female-Adpt-1.25
PVC-Female-Adpt-1.5
PVC-Female-Adpt-2
PVC-Female-Adpt-2.5
PVC-Female-Adpt-3
PVC-Female-Adpt-3.5
PVC-Female-Adpt-4
PVC-Male-Adpt-.75
PVC-Male-Adpt-1
PVC-Male-Adpt-1.25
PVC-Male-Adpt-1.5
PVC-Male-Adpt-2
PVC-Male-Adpt-2.5
PVC-Male-Adpt-3
PVC-Male-Adpt-4
Split-PVC Cplg-2.5
Split-Spilt-Cplg-2.5
Split-H-90-2
Splt-v-90-2
Splt-V-90-3

 Splt-V-90-4

Spi2 |

Split2.5

Splt3

Splt4

Splt-H-90-2.5
Splt-PVC-Cplg-2
Splt-PVC-Cplg-3
Splt-PVC-Cplg-4
Spit-Spit-Cplg-2
Splt-Spht-Cplg-3
Spli-Spit-Cplg-4

1-1/4 Arnco Split Coupler
Surelock Coupling-1.5
Surel.ock Coupling-2
Surel.ock Coupling-2.5
Surelock Coupling-3
StandOffBracket 4
‘StandOffBracket 6
Unisirt :
Unistrut-SpringNut
Unistrt-Clamp-1/2
Unistrt-Clamp-1.25
Unistrt-Clamp-1.5
Unistrt-Clamp-2
Unistri-Clamp-2.5
Unistri-Clamp-3
Unistrut-Clamp-3.5
Unistrt-Clamp-4
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Conduit
Conduit
Conduit
Conduit
Conduit

Connectors
Connectors
Connector
Connectors
Connectors
Connectors
Connectors
Connectors
Connectors
Connectors
Connectors
Connectors
Connector
Conneclors
Connectars
Connectlors
Connectors
Connectors
Connectors
Connectors
Connectors
Connectors
Connectors
Connectors

© ~Connectors

Connectors
Conneciors
Connectors
Conneclors

Fuses
Fuses
Fuses
Fuses
Fuses
Fuses
BOKV
BOKVY -
89KV
69KV
69KV
69KV

Grounding
Grounding
Grounding

Vinyl-Cap-1
Vinyl-Cap-1.25
Vinyl-Cap-1.6

. Vinyl-Gap-2

Explosion Proof Fittings-0.5"

3" tube fo 500 MCM conn.
3/4" tube to 500 MCM conn.
350MCM Flood Splice
4KV FAA Splice '
4PosTransLug

Butt Splice-250 MCM Plus
Butt Splice-4/0 Minus
ComprssLugTrmnl

Flood Splice

- Gel Wrap

H Tap-WR419 Minus

H Tap-WR775 Plus
H-Tap Plastic Caver
Insulink

Mini-Wedge

Paralell Ubolt Connector
Paralie! Clamp 1 Bolt

- Parallel Clamp 2 Bolt

Parallel Clamp 3 Bolt
Set-screw butt splice
SetScrew Lug
SetScrew Lug Double
Split Bolt

Trans Plate ‘
WedgeConnctr {Red&Blue)
WedgeConncir (Yellow)
WedgeConnctr Charge
Wedge Plastic Cover
Weld-on Bussway

in-Line Sec. Fuse Boot
15A Sec.Socket Type Fuse
20 Amp InLine Fuse
Bayonet

In-Line Sec. Fuse Holder
Primary Fuse

S&C Fuse Holder

S&C Fuse Refill

SM-5 Fuse Refill

65E TCC 153-1 SMD-1A
SMU-20 Fuse Refill

SM-4 Fuse Refill (schoal switch)

Grnd. Con. Burial YGHP34C26
Grnd. Con. Burial YGHP29C26

CU Crimpet 1/0 Plus

271
165
236
26
361
137
167
356
181
37
277
17
13
78

79

43
272

459
151



Grounding
Grounding
Grounding
" Grounding
Grounding
Grounding
Grounding
‘Grounding
Grounding
Grounding
Grounding
Grounding
Grounding
Grounding
Grounding
Grounding
‘Grounding

Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying
Guying

Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering

GroundRod-5/8 4
2" Postto 1/0.CU . 2
2.5"post to 250 MCM CU 2
2/0-#2 Grnd. Con. Burial YGHP29C2 23
250-3/0 Grnd. Con. Burial YGHC28C29 24
Cu Braid for Fence Gate 4
CU Crimpets #2 Minus 403
Cu Splt Bit Grnd Lug S. Yard 0
CU X-Connect-Burial 20
GroundRodClamp 66
Small Sub. Grounding Lug 18
Sublug2/0 KC26B1 14
TankTapFargoSplitLug ‘ 17
TankTapGroundLug 90
TankTapFargoSplitLug{small) ' 47
CU Fargo 1 bolt #6 33
Large Substation Grounding Lug , 18
0
Anchor-Plate Large 8
Screw-Rod 2
Anchor-Plate DbiScrew 5
Anchor-Plate Screw 1
Anchor-Plate Small 0
AutoGuy Deadend 46
CU Guy Anchor Rod 2
FiberGlsinsul-Link 17
GuyAnchorRod 4
GuyAttachRamHead S 109
" GuyDeadEndWrap-3/8 64
Guyinsulator-JonBall 5
GuySpliceAuto : 37
GuySpliceCrimp 6
GuyWireClamp3Bolt- 16
GuyWireGuard ' 16
GuyWireHS-3/8 765
GuyWrapPlate 14
J Hook 1
Sidewalic-Guy-Atchmnt 33
GuyAnchorRod2Eye 2
0
-Single Gang Metal Box 56
4" Metal Electrical Chase 2
B-Line 16x16x6 J box 5
Metal J Box Smazll (6x8) 4
Metal Enclosure 1
8" Metal Elecirical Chase 2
Service Panel Hub 5]
CT-Test-Switch-4-Pcle 2
#10 MinusCrimpTerm D
CT-800/5 3
CT-Bar-400/5 0
9s Meler Base W/ Switch 1




Metering
Metering
Metering
Metlering
Metering
Metering
Metering
Metering
Metering
Matering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering

- Metering

Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Meteting
Metering
Metering

Metering .

Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering
Metering

MeterPed-1Q
Main-Breaker (150A or 200A)
15 Amp Brker 120V

15 Amp Brker 277V
1d-1CT-Form-38
18-200-Amp-Dmnd-Fm-28 (used)
19-2CT-Form-4S
16-320-Amp-Fm-2S
16-200-Amp-Fm-128
3@-200-Amp-Fm-16S
33-320-Amp-Fm-16S
3@-3CT-0PT-Form-98
5Jaw-MeterBase-Fm 3s
5Jaw-MeterBase-Fm 3s (socket only)
tJaw MeterSacket-4S

7Jaw bypass MeterBase

9s 13-Jaw Mir Base W/O SW
9s 13-Jaw Mtr Base {socket only)
CT-200/5 (Large Window)
CT-200/5 Small

CT-400/5 (Large Window)
CT-400/5 Small

CT-800/5 Small

CT-Bar-200:5

CT-Bar-800/5

Demand Seals

Fargo Locks for Enclosures
FM 5s 8-Jaw Meter Base

Lead Wire Seal

MD7 Metr Disc. Boot.

Meter Base W/no Main Brekr
Meter Ring Seal

Meter Socket Surge Arrestor -
MeterBlank (Milbank)

Ekstrom Bladed Meter Cover
Ekstrom Meter Caover

Ekstrom No-Load Disc. Sleeve
MeterPed-1@-Double

Mylar Disconnect Boot
Neutral-Lug
Res-200-Amp-Fm2S U
Residential-200-Amp-Fm2S

S. Steel Meter Ring
Screw-Type Meter Ring

Solid Blade Meter Bypass
Wire Seal {Roto)
200A16CirMainPanel

Neutral Lug Pack

2-pole 100 Breaker (murray)

3 Ph 480v 30A Fuse Disc. Switch
3-pole 100A Breaker {murray)
2-pole 25A Breaker (murray)
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Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Misc
Mise
Misc
Misc
Misc
Misc
Misc

Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist,
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist,
Ovrhd Dist.
Ovrhd Dist.

Wall Anchor Kit

‘Marking Paint {All Colors)

Osmose Pole Wrap
Agua Wrap Quter

Agqua Wrap Inner

4" Red Caution Tape
BrassLock

Cow Tags

CU Staples (by the pound)
HP Wipes (Canister)
Large Blue Wire Nuts
PVC Glue

S-1 HotstickWipe
Scoich Cote
TR-1CleaningWipe

W-1 Live Line Tool Wipe
Wire Nuts

Homac Wire Seal Cap45
Homac Wire Seal Caps5

* Homac Wire Seal Capb5

Homac Wire Seal Cap85
Homac Wire Seal Cap95
Homac Wire Seal Cap105
Homac Wire Seal Cap130
Cop-R-Plastic Wd Wpreserv.
Osmose Blk Shield Wrap
Wood Plugs(per 100}
Aplic.Brush&Handle

Bag of stuff from NPS

HYV Fault Indicator
Raychem Bushing Cover
Salis.H.V. Gry Hose Cover3/g"
&alis.H.V. Gry Hose Covers/g"
100-KVAR Capacitor

3" Aluminum Tube
300A-SolidBlade

480 V 2-Pole Arrestor

600 V MOV Arrestors

Alu. Pole-Mount Cap. Rack
Alurnaform Wire Support
ArmorRod

AutoSplc-ACSR
Bell-Insulator

Corner X-Arm Pins

CutOut 200A

Cutout100a

Cutouti.B100a
Cutoutl.B200a

Deadend Shoe

Fargo Aufo-Wedge Shoe
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- Ovrhd Dist.

Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Cvrhd Dist,

Ovrhd Dist. -

Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.

Ovrhd Dist, .

Owrhd Dist.
Ovrhd Dist.
Ovrhd Dist.
Ovrhd Dist.

Poles
Poles

. Poles

Poles
Poles
Poles
Poles

. Poles

Poles
Poles
Poles
Poles
Poles
Poles
Poles
Poles
Poles
Poles

Street lights
Street lights
Street lights
Sireet lights
Street lights
Street lights

Epox-insulator
Hotline-Clamp
Hot-Line Clamp 2/0 +
J6-Clevis
K17-Insulated-SrveClamp
Large Dead-End Shoe
Pin-nsulator
Plastic-Gain
PoleTopPin
PostinsulatorStation
PreformTieDe
PreformTiePin.
PreformTieSpo

#4 \Wrap Splc ACSR
1/0 Wrap Spic ACSR
3/0 Wrap Sple ACSR

477 MCM Wrap Splc ACSR

Small insulator Clevis
Spoal-Insulator
Stick-insulator -
Stirrup

Stirrup-Super
WedgeClamp
KArmPin

1116"2" Treated Wood Plug

1/0 Amp Inline Switch

XArm-Bre-Wood-Small
XArm-Bre-Wood-Large
XArm-8ft

Xarm-8ft (Used)
XArm-10ft
“Aptong DE X-arm

35 f#-C4-Wood

- ' B5 f{i-C2-Wood

30 ft-C4-Wood

30 f-C4-Wood Used
35 f-C4-Wood Used
40 #f-C4-Wood

40 f{-C4-Wood Used
.45 ft-C4-Woad

45 f-C4-Wood Used
90 ft-C2-Wood

70 #-C2-Wood

80 ft -C2-Wood

HPS-400

MH400 Lamp

400 W HPS Balast Kit
CobraHPS-250W

Arm for Steel Pole
In-Line Fuse Helder Boot

29
18
50
19
11
133

116
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Strest lights
Strest lights
Street lights
Strest lights
Street lights
Street lights
Street lights
Street lights
Street lights
Street lights
Street lights
Street lights
Street lights
Sireet lights
Street lights
Street lights
Street lights
Street lights
Street lights
Street lights

Tranformers

Tranformers

Tranformers

Tranformers
- Tranformers

Tranformers

Tranformers
- Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers

In-Line Fuse Halder
Buss Fuses .

Unitap Street Light Con.
CobraHPS-100W
CobraHPS-150W
HPS-100W-Lamp
HPS-150W-Lamp
HPS-250-Lamp
Light-Pole-Used
MV-175W-Lamp
MV-175w-YardLight
PhotC-105-285V
Pigtail Sacket
ScrewlnBase5
ScrewinBase8

Starter

StLiteArm-3ft
StliteArm-6ft

HPS 100W Yard Light
HPS 150W Yard Light

100 KVA Capacitor
100-KvaPad
100-KvaPotCSP

10-KVA PotConv 240_V
10-KvaPolCSP

15-KVA PotConv 240 V
15-KVA PotCony 277 V
15-KvaPotCSP

25-KvaPad
25-KVA-PotConv 240 V
25-KVA-PotConv 480 V
25-KvaPotCSP-

37 5-KvaPadCSP
37.5-KVA-PoiConv 277V
37.5-KvaPotCSP
3-KvaPotCSP
50-KvaPoiCSP
75-KvaPotCSP
75-KvaPotConv 277
75-KvaPadCSP

30Pad 112.5 kva 208Y/120 v
3@Pad 150 kva208y/120v
3@Pad 300 kva 48QY/277v
5 MVA GE Sub. Transformer
5 MVA Kuhiman Sub. Trans
50-KvaPotCSP
50-KVA-PotConv 277V
5-KvaPadCSP 480V
5-KvaPotConv
5-KvaPotCSP

Salvage 5 KVA pot

18
11

53
10
19

28
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Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers
Tranformers

Tranformers

Tranformers

Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd-Dist.
Undgrd Dist.

- Undgrd Dist.

Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.

-Undgrd Dist.

Undgrd Dist.

Undgrd Dist..

Undgrd Dist,
Undgrd Dist.
Undgrd Dist.
Undgrd Dist,
Undgrd Dist,
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist,
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.
Undgrd Dist.

Salvage 10 KVA pot
Salvage 15 KVA pot
Salvags 25 KVA pad
Salvage 25 KVA pot
Salvage 37.5 KVA pad
Salvage 37.5 KVA pot
Salvage 50 KVA pad
Salvage 50 KVA pot
Trans. Vault Deep Pad
Trans. Vauit Shaliow Pad

18Fiber-Sect-15Kv
JBFiber-Sect-15Kv

1QdSectSleave

1GSteel-Sect-15Kv
3DSectSleeve
3d5tsel-Sect-15Kv
7X7Conc.Pad Upwall
PenceliBoxLarge
PencellBoxSmall
PenceliDomelid
500MCM-Support
Transformer-Well
Transformer-Well-Insrt
Pri-Elbow-End (CopperTop}
500 MCM PotHead (Rubber} -
PotHead (Rubber)

MB-4 Cable Support
MB-3 Cable Support
10KvEIbowArestor
10KvRiserArestor

175 V Arrestor
Intermediate Cls Arrestor
15Kv-Standoff-Plug

TX Feed Thru Bushing
6PosTransLug
ColdShrink

ColdShrink (lot from mercury)

FargoSpiral
Heat Shrink Caps
HeaiShrink
.PotHead Stinger
Pri-LoadBreakElbow.
Primary-Cap
Primary-Junction
Pri-SpliceURD
PRMC-150-JBox
Squid
StandOfiPlug
DblFeedThruStandoff
480V Arrestor 3PH
" 480V Arrestor 1PH

OO



Undgrd Dist. Syscom 120/208V 3Ph Arrestor 1
' ) : 0
Wire #6-AlumTie 60
Wire #4-AlumTie ' 100
Wire 4/0-CU 205
Wire 500MCM-CU 100
Wire #2-Copper Bare 1130
Wire #2-Copper -RHW _ 0
Wire #2-Copper THHN 0
Wire #4-Copper Bare ‘ ' 200
Wire #4-Copper THHN 0
.Wire #6-CopperSol , 40
Wire #6-CopperStr 315
Wire #6-Dup-ACSR : 1955
Wire 3/0-Tri-ACSR 185
Wire #2-Tri-ACSR ' 425
Wire © #4-ACSR-8S , 5800
Wire "~ 1/0-ACSR-SS 4950
Wire 15Kv-1/0-URD 2500
Wire 18Kv-4/0-URD 629
Wire 15Kv-500-URD 1208
Wire #2-Tri-URD 570
" Wire . 2/0-Tri-URD 106
Wire 4/0-Tri-URD : D
Wire 350-Tri-URD 550
. Wire 500-Tri-URD 242
Wire 500 MCM SS ) 830
Wire #2-Quad-URD 832"
Wire 4/0-Quad-URD 170
Wire . 350-Quad-URD 733
Wire cic1z /2" , : 1240
Wire CIC-15Kv-1/0 ‘ . 1826
Wire CIC-15Kv-4/0 . 2690
Wire CIC-350-TH | , 0
Wire CIC-4/0-Tri . 3400
Wire Female Cord End 10
Wire Male Cord End 4
Wire 12/2 Romex , 450




EXHIBIT “D”
‘TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

PURCHASED REAL PROPERTY



EXHIBIT “A”

PORTIONS OF LOTS 5, 6 AND 11 of “Hildale Industrial Park,” as shown on that
plat with Recorded No. 578818 in Book 1138 at Page 871, as filed in the office of
the Washington County Recorder on October 6, 1997, located in Section 32,
Township 43 South, Range 10 West, Salt Lake Base and Meridian, having a basis
of bearings of N.89°53°44”E. between the 1975 Washington County brass cap at
the west quarter corner of said Section 32 and the 1994 B.L.M. aluminum cap at
the east quarter corner of the said Section 32, and described as follows:

THAT PORTION OF LOT 5 described as follows: Commencing at tho said east
quarter corner of Section 32; thence S.89°53744”W. 1356.31 feet along the quarter
section line and S.0°06°16”E. 43.00 feet to the northeast corner of Lot 5 and the
TRUE POINT-OF BEGINNING; thence S.0°06°16”E. 285.79 feet alono the east
boundary of Lot 5; thence S.89°53°44”W. 34.77 feet along the south boundary of
Lot 5; thence jogging around an area of walled enclosures the following three
courses: N.0°06°16”W. 10.27 feet, S.89°53°44”W. 76.73 feet, and S.0°06’ 16”E.
10.27 feet; thence S5.89°53’44”W. 185.51 feet along the said south boundary,
thence N.0°06’16"W. 285.79 feet along the west boundary of Lot 5; thence

N.89°53°44”E. 297.00 feet along the north boundary of Lot 5 to the point of
beginning, containing 1.93 acres.

THAT PORTION OF LOT 6 described as follows: Commencing at thé said east
quarter corner of Section 32; thence S.89°53’44”W. 1653.31 feet along the quarter
section line and S.0°06’16”E. 43.00 feet to the northeast comer of Lot 6 and the
TRUE POINT OF BEGINNING; thence S.0°06°16”E. 285.79 feet aloncr the east
boundary of Lot 6; thence S.89°53°44”W. 92.87 feet along the south boundary of
Lot 6; thence jogging around an area of a water loading station the following three
courses:  N.0°06’16”W. 21.32 feet, S.89°53°44”W. 81.65 feet to Point A, and
S.0°06°16”E. 21.32 feet; thence S.89°53°44”W. 122.48 feet along the said south
boundary; thence N.0°06’16”W. 35.45 feet along the west boundary of Lot 6 to
Point B; thence jogging around an area of a well house the following four courses:
N.89°53°44”E. 40.94 feet to Point C, N.0°06°16”W. 50.24 feet to Point D,
‘N.41°31°06”W. 12.52 feet, and S.89°53°44”W. 32.65 feet; thence N. 0°06”16”W.
104.17 feet along the said west boundary; thence jogging around an area of a gas
yard the follovvlng two courses: N.89°53°44”E. 68.69 feet and N. 0°06°16”W.

86.54 feet; thence N.89°53°44”E. 228.31 feet along the north boundary of Lot 6 to -

the point of beginning, containing 1.72 acres.



Together with an easement for electrical lines, covering the said area of a gas yard,

the said area extending from the said portion of Lot 6 to the platted boundary of
Lot 6. ‘

- Together with an easement for buried electrical ground grid, covering the said area

of a well house, the said area extending from the said portion of Lot 6 to the platted

boundary of Lot 6.

Together with an easement for utilities, 15 feet wide, adjoining and extending
north of the line between the said Points B and C and extending from the street

- right of way to the line between the said Points C and D;.

Reserving an easement for utilities, beginning at the said Point A and 1E:hence the
following six courses: N.0°06°16™W. 14.13 feet, S.89°53°44”W. 81.54 feet to the

-said Point C, N.0°06°16”W. 15.00 feet, N.89°53°44”E. 140.82 feet, $.0°06° 16”E.

29.13 feet, and S§.89°53°44”W. 59.28 feet to the point of beginning.

THAT PORTION OF LOT 11 described as follows: Commencing at the said east
quarter corner of Section 32; thence S.89°53’44”W. 1983.31 feet along the quarter
section line and $.0°06° 16 E. 358.79 feet and N.89°53°44”E. 33.00 feet to a point
on the west boundary of Lot 11, which point is S.0°06°16”E. 30.00 feet from the

- northwest corner of Lot 11 and which point is the TRUE: POINT OF

BEGINNING; thence N.89°53'44”E, 55.12 feet; thence S.0°06°16”E. 150.17 feet;
thence S.89°53°44”W. 55.12 feet; thence N.0°06"16”W. 150.17 feet along the said
west boundary to the point of beginning, containing 0.19 acres.

Together with a non-exclusive right of access across the northerly 30 foet of Lot

11, which 30 feet adjoins both the said portion of Lot 6 and the said portion of Lot
11 and is to also be used as a public alley way.

Together with an easement for buried electrical ground grid, adjofning and

extending 15 feet outward from the said portion of Lot 11 along the north, east and
south sides. ' '
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EXHIBIT “E”
TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

FORM OF BILL OF SALE



BILL OF SALE;
ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE; ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement’) is made as of : by and among CITY OF HILDALE,
WASHINGTON COUNTY, UTAH, a municipal corporation and a political subdivision of the
State of Utah, and TOWN OF COLORADO CITY, MOHAVE COUNTY, ARIZONA, a
municipal corporation and political subdivision of the State of Arizona (each a “Seller”, and
collectively, “Sellers”), and GARKANE ENERGY COOPERATIVE, INC., a Utah non-profit

‘corporation (“Buyer”).

1. . Sale and Transfer of Assets.. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each Seller hereby sells, conveys, transfers,
assigns and delivers unto Buyer its legal and beneficial right, title and interest in and to all of the
Purchased Assets, excluding (a) the Purchased Real Property (which is conveyed by separate
instruments); (b) any other Purchased Assets conveyed or assigned by separate instrument
(which separate instrument shall not be deemed to include the Purchase Agreement) and (c) the
Excluded Assets, TO HAVE AND TO HOLD the same unto Buyer and its successors and
assigns, and to defend the sale of such Purchased Assets against all acts of such Seller and none
other. ‘ ‘

2. Assignment of Indemnification and Other Rights. Each Seller hereby assigns to Buyer
the right to pursue an indemnity, warranty, subrogation, contribution, or other similar claims

under any indemnity agreement, purchase contract, or other agreement of or arising by law
against any vendor, supplier, OEM manufacturer, insurer, or others in favor of such Seller
relating to the presence of any harmful or hazardous materials in, oon, or otherwise escaped from
any of the Purchased Assets. Sellers make no representation or warranty concerning the
enforceability of the rights assigned under this Section or that such rights are assignable.

3. Assumption of Liabilities. Buyer hereby assumes, and covenants to satisfy, pay,
discharge or perform (as applicable) in accordance with their terms, and otherwise be responsible
for the Assumed Liabilities, excluding the Excluded Liabilities.

4. Purchase Agreement Governs. This Agreement is delivered pursuant to, and is subject to
the express representations, warranties, covenants, and agreements set forth in, that certain
Agreement for Purchase and Sale of Municipal Electricity Distribution Systems and Associated
Facilities dated concurrently herewith by and among the Sellers and
Buyer (the “Purchase Agreement™). This Agreement is only intended to effectuate the sale,
transfer and conveyance to Buyer of the Purchased Assets in accordance with the provisions of
the Purchase Agreement, and nothing herein shall expand the rights, covenants, obligations,
representations or warranties of any Seller or Buyer (express or implied) beyond what is
provided for in the Purchase Agreement, and the terms of this Agreement shall be understood
and construed accordingly. To the extent that any provision of this Agreement is inconsistent
with the provisions of the Purchase Agreement, the provisions of the Purchase Agreement shall
govern. :

10162245.5




5. Condition of Purchased Assets. [Except as expressly provided in the Purchase
Agreement, including those representations and warranties of Sellers set forth pursuant to Article
4 thereof which representations and warranties are expressly incorporated herein by this
reference, all Purchased Assets transferred by this Agreement are transferred in their present
condition and state of repair, “AS IS” and “WHERE IS”, with all defects and liabilities, latent
or apparent. S

6. Terms Defined. Initially capitalized terms used but not defined herein have the
respective meanings given to them in the Purchase Agreement.

7. Additional Assurances. Buyer and each Seller shall, as reasonably requestéd by another
party, provide additional assurance, execute and deliver such instruments, assignments,
certificates, or other documents, and shall take such actions as reasonably shall be necessary or

~ desirable to evidence and to give full effect to the provisions of this Agreement.

8. Attorneys’ Fees. In any litigation or other proceeding relating to this Agreement, the
prevailing party shall be entitled to recover its costs and reasonable attorneys’ fees.

9. Successors and Assigns. This Agreement shall be binding upon the parties hereto, their
successors, assigns and transferees.

10. Controlling Law. This Agreement and all questions relating to its validity, interpretation,
performance, and enforcement shall be governed by and construed in accordance with the laws
of the State of Utah, applicable to contracts made and to be performed wholly within the State of
Utah by residents of the State of Utah..

DATED this day of ,20
“SELLER”
CITY OF HILDALE, WASHINGTON COUNTY,
UTAH
By:

Name: David K. Zitting
Title: Mayor

[Seal]
Attested and Countersigned:

City Recorder

10162245.5 2



“SELLER”

TOWN OF COLORADO CITY, MOHAVE
COUNTY, ARIZONA

By:
Name:
Title:

[Seal]

Attest:

Town Clerk

10162245.5
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“BUYER”

GARKANE ENERGY COOPERATIVE, INC.

By:

Title:

Name:

Name: _ ‘ ‘
Title:



EXHIBIT “F”
~ TOTHE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

FORM OF SPECIAL WARRANTY DEED



When recorded, return to:

David F. Crabtree ’
10714 South Jordan Gateway, Suite 300
South Jordan, Utah 84095

SPECIAL WARRANTY DEED
[Fee Property]

For the consideration of Ten Dollars ($10.00) and other valuable considerations,
CITY OF HILDALE, WASHINGTON COUNTY, UTAH, a municipal corporation and political
subdivision of the State of Utah formerly known as Hildale Town Corporation (“Grantor”),

~ hereby conveys and warrants against all who claim by, through, or under the Grantor, subject to

the matters set forth herein, to GARKANE ENERGY COOPERATIVE, INC., a Utah non-profit
corporation, with an address of 120 West 300 South, PO Box 465, Loa, Utah 84747 (“Grantee™),
the following real property situated in Washington County, Utah:

See Exhibit A attached hereto and incorporated herein by this
reference (the “Property™);

togéther with all rights and privileges appurtenant thereto and any
and all Improvements on the Property, but excluding therefrom the
Excluded Assets.

SUBJECT to the Permitted Liens.

The “Improvements” conveyed hereunder include each building, structure, facility, pipe, cable,
conduit, wire, sidewalk, roadway, driveway, sign, storm sewer, storm water runoff or drainage
facility, well, pump, pole, sump, trees, shrubs, sod, and other plantings and landscaping, fence(s),
gates, and any other improvements or fixtures that constitute real property or fixtures in each
instance, located on, under or above the Property and which Grantor owns or in which Grantor
has any interest to the full extent of Grantor's interest therein.

For purposes hereof, the “Excluded Assets” and “Permitted Liens” shall have the meaning set
forth pursuant to that certain Agreement for Purchase and Sale of Municipal Electricity
Distribution Systems and Associated Facilities among Grantor and Town of Colorado City,
Mohave County, Arizona, as sellers, and Grantee, as buyer, dated as of

[SIGNATURE PAGE FOLLOWS]

10166230.3 Utah Real Property



DATED this day of . , 20

CITY OF HILDALE, a Utah municipal
corporation

By:
Name: David K. Zitting
Title: Mayor

“Grantor”
[Seal]
Attest:
"City Recorder, City of Hildale
STATE OF UTAH )
. ss.
- COUNTY OF )
The foregoing instrument was acknowledged before me this day of June, 2009, by

DAVID K. ZITTING, who is the Mayor of HILDALE TOWN CORPORATION, a Utah
municipal corporation.

NOTARY PUBLIC
Residing at:

My Commission Expires:

10166230.3 -0 -




52

EXHIBIT A
Legal Description for Property
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EXHIBIT “A”

PORTIONS OF LOTS 5, 6 AND 11 of “Hildale Industrial Park,” as shown on that
plat with Recorded No. 578818 in Book 1138 at Page 871, as filed in the office of
the Washington County Recorder on October 6, 1997, located in Section 32,
Township 43 South, Range 10 West, Salt Lake Base and Meridian, having a basis
of bearings of N.89°53’44”E. between the 1975 Washington County brass cap at
the west quarter corner of said Section 32 and the 1994 B J:M. aluminum cap at
the east quarter corner of the said Section 32, and descnbs “as follows:

THAT PORTION OF THE SAID LOT 5 descnbeci’as foltwws: Commencmg at
the said east quarter comer of Section 32; thefige, $:89°53° 44”W 1356.31 feet
along the quarter section line and S.0°06’ 16, 43. 00 feet to the n01theast corner
of the said Lot 5 and the TRUE POINT.@& OE” EGINNING thenceuS O°O6 16”E.
285.79 feet along the east boundary of the sait L
feet along the south boundary of the said Lot 5;°
walled enclosures the following:s] dhree courses:” .
S.89°53°44”W. 76.73 feet, and S. G_, Qlﬁ”E 10.27 Tég, thence S 89°53 44”W
185.51 feet along the said south bouniiary,;“ f-nqg N. 0°06‘¢16 "W. 285.79 feet along
the west boundary of the said Lot 5; fhencerN @9@1 44”B, 297.00 feet along the
north boundary of thg shidise _5 to the p@’mt of begiriing, containing 1.93 acres.

THAT PORTION @F A HE SAID LOT 6 ék:scnbed as follows: Commencing at
the said east gquarter cognelﬁ’f jfiSec,an 32 thence 5.89°53°44”W. 1653.31 feet

along the Lquaft 58 and S0°06° 16”E. 43.00 feet to the northeast corner
of the :gald Tot 6 am@*tbc T

REE JE POINT OF BEGINNING; thence 5.0°06'16”E.

285.7 .-éE@et along the\e‘ tbouncary of the said Lot 6; thence S.89°53°44”W. 92,87
feet along: the south bounda:ry of the said Lot 6; thence j jogging around an area of a
water 10achn. tation’ the following three courses; N.0°06’16”W. 21.32 feet,

$.89°53°44” W 1,65 ieet to Point A, and S.0°06’16”E. 21.32 feet; thence
S.89°53744"W, 122‘48* feet along the said south boundary; thence N.0°06°16”W.

35.45 feet along the west boundary of the said Lot 6 to Point B; thence jogging
around an area of a well house the following four courses: N.89°53°44”E, 40.94
feet to Point C, N.0°06°16”W. 50.24 feet to Point D, N.41°31°06”W. 12.52 feet to
Point E, and S.89°53°44”"W. 32.65 feet to Point F; thence N.0°06’16”W. 104.17
feet along the said west boundary; thence jogging around an area of a gas yard the
following two courses: N.89°53°44”E. 68.60 feet and N.0°06°16"W. 86.54 feet;
thence N.89°53°44”E, 228,31 feet along the north boundary of the'said Lot 6 to the




point of beginning, containing 1.72 acres; RESERVING an easement for utilities,
beginning at the said Point A and thence the following six courses: N.0°06'16”W.
14.13 feet, $.89°53°44”W. 81.54 feet to the said Point C, N.0°06’ 16”W. 15.00 feet,
N.39°53’44”E, 140.82 feet, S.0°06’16"E. 29,13 feet, and $.89°53’44”W. 59.28
feet to the point of beginning; TOGETHER with an easement for buried electrical
ground grid, adjoining and extending 5 feet outward from the above-described
portion of Lot 6 along the three lines between the said Points C and F:
TOGETHER with an easement for utilities, 15 feet wide, a,eig@mmg and extending
north of the line between the said Points B and C and. pxtendmg from the street

‘right of way to the line between the said Points C and B‘

THAT PORTION OF THE SAID LOT 11 descrlbed as fo]lows Commencmg at
the said east guarter corner of Section 32; shence S.89°53’ 44”W“ 1983.31 feet
along the quarter section line and S. 0°0‘6’§'L§.’E 35879 feet and N:§$°53 447K

33.00 feet to a point on the west boundary '@‘ﬁ« the et Lot 11, which point is
S.0°06°16”E. 30.00 feet from the northwest comer of the said Lot 11 and which

~ point is the TRUE POINT OF BEGINNING; thenee N.89°53°44”E. 55.12 feet;

thence S.0°06’16"E. 150.17 feetis thgnce S.89°53 744 ’“\Zy 55.12 feet; thence
N.0°06°16”"W. 150.17 feet along the s3id Westbaundary 5 the point of beginning,
containing 0.19 acres; TOGETHER WITH :& noh<¢x¢hisive right of access across
the northerly 30 feet of: thersald Lot 11, S?vhlch 30 fegt adjoins both the said portion
of Lot 6 and the said’] pornoﬁ%i Lot 11 anéL1s to also be used as a public alley way;
TOGETHER with ’Zn-.casement for bume&i selectrical ground grid, adjoining and
extending 5 feet outwazl Mab@ma-descnbed portion of Lot 11 along the north,
east and south: s1d§,s, ' :
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When recorded, return to:

David F. Crabtree
10714 South Jordan Gateway, Suite 300
South Jordan, Utah 84095

QUITCLAIM DEED

For the consideration of Ten Dollars, and other valuable considerations, CITY OF
HILDALE, WASHINGTON COUNTY, UTAH, a municipal corporation and a political
subdivision of the State of Utah formerly known as Hildale Town Corporation (“Seller”), hereby
quit-claims to GARKANE ENERGY COOPERATIVE, INC., a Utah non-profit corporation, all
right, title or interest in the following real property situated in Washington County, Utah:

All electrical distribution easements and rights of way within the municipal
boundaries of Hildale, Utah, which boundaries are set forth in Exhibit A, attached

hereto.

Dated this day of , 20

CITY OF HILDALE, WASHINGTON
COUNTY, UTAH

By:
Name: David K. Zitting
-Title: Mayor :

[Seal]
Attested and Countersigned:

City Recorder

101634254



STATE OF UTAH )
: ‘ 1 8s.
COUNTY OF )
The foregoing instrument was acknowledged before me this ____day of June, 2009, by

DAVID K. ZITTING, who is the Mayor of HILDALE TOWN CORPORATION a Utah
municipal corporation.

NOTARY PUBLIC

- Residing at:
My Commission Expires:
10163425 4 -7




EXHIBIT A
LEGAL DESCRIPTION
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CORPORATE LIMITS
OF THE
LDALE, UTAH

May 22, 2009
Description

The following described parcels located in Township 43 South, Range 10 West, Salt Lake
Base and Meridian:

Section 14:  The southwest quarter; the south half of the northwest quarter.

Section21:  The southeast quarter of the southeast quarter; the east half of the
southwest quarfer of the southeast quarter; the south half of the
northeast quarter of the southeast quarter; the southeast quarter of the
northwest quarter of the southeast quarter.

Section 22 The southwest quarter; the west half of the west half of the southeast
quarter; the southwest quarter of the southwest quarter of the northeast
quarter; the south half of the south half of the northwest quarter.

Section 23:  The west half.

Section 26:  The southwest quarter of the southeast quarter; The southeast quarter
of the southwest quarter; The southwest quaiter of the southwest
quarter: The northwest quarter of the southwest quarter; The west
half of the northeast quarter of the southwest quarter; ALSO:
Beginning at the west quarter comer of Section 26, THENCE North
§9°59'22" East 1,980.00 feet along the quarter-section line; thence
North 19°1522" East 420.44 feet; thence North 39°36'11" East 286.87
feet; thence North 25°30"09" East 253.13 feet; thence North 43°09°10
West 18.49 feef; thence North 13°59'47" East 409.10 feet; thence
North 06713'06" West 355.00 feet: thence North 77°50'48" West 30.11
feet; thence North 25°33'48" West 179.49 feet; thence North 10°33'08"
West 151.31 feet; thence North 01°00'47" East 428.37 feet: thence
North 25°30'50" East 315.50 feet to a point on the north line of said
Section 26; thence West 2,468.00 feet along said section line to the
northwest corner of said Section 26; thence South 06°01" East 2,640.18
feet along the section line to the POINT OF BEGINNING.
CONTAINING approximately 141 acres.

Section 27 The north half of the northwest quarter: the southeast quarter of the

- northwest quarter; the northeast quarter; the north half of the southeast

quarter; the southeast quarter of the southeast quarter,

Section 28:  The northeast quarter of the noitheast quarter; the west half of the
southwest quarfer,

Section 29:  The south half; the south half of the northwest quarter; the northwest
quarter of the northwest quarter.

Section 32:  The entire section.

10163425.4 : -2-



Section 33:  The south half of the northwest quarter; the northwest quarter of the
 northwest quarter; the southwest quarter of the northeast quarter;
Sectional Lots 1, 2, 3, and 4, ,
Section 34:  The northeast quarter; the southeast quarter of the northwest quarter;
Sectional Lois 1, 2, 3, and 4.
Section 35:  The west half; the northwest quarter of the northeast quarter.

TOTALLING ROUGHLY 3500 ACRES.

101634254 -3



When recorded, return to:

David F. Crabtree , ‘
10714 South Jordan Gateway, Suite 300
South Jordan, Utah 84095

Exempt pursuant to A.R.S. § 11-1134(A)(3)
QUITCLAIM DEED

For the consideration of Ten Dollars, and other valuable .considerations, TOWN OF
COLORADO CITY, MOHAVE COUNTY, ARIZONA, a municipal corporation and political
subdivision of the State of Arizona (“Seller”), hereby quit-claims to GARKANE ENERGY
COOPERATIVE, INC., a Utah non-profit corporation, all right, title or interest in the following
real property situated in Mohave County, Arizona:

All electrical distribution easements and rights of way within the municipal
boundaries of Colorado City, Arizona, which boundaries are set forth in
Exhibit A, attached hereto.

Dated this day of -,

TOWN OF COLORADOb CITY, MOHAVE
COUNTY, ARIZONA

By:
Name:
Title:
[Seal]-
Attest:
»Town Clerk
10163406.5
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EXHIBIT A
Municipal Boundary Description
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CORPORATE LIMITS
. OF THE
TOWN OF COLORADO CITY, ARIZONA
May 22, 2009
Description

The following described parcels located in Township 41 North, Range 6 West, Gila and Salt
River Base and Meridian. :

Section 4:
Section 53
Section 6:
Section 7:
Section 8:

Section 9

Section 17

Section 18:

The portion of the section west of the Cottonwood Point Wilderness

Bousidary.

The portion of the section west of the Cottonwood Point Wilderness

Boundary.

The entire section.

The entire section.

The entire section.

The portion of the section west of the Cottonwood Peint Wilderness
Boundary.

The portion of Airport Avenue that passes through the section,
described as follows (taken from the “Annexation Plat for Adrport
Avenue / Redwood Street,” recorded May 6, 1999, at Reception No.
09-27238, Mohave County Records):

Beginning at the northwest corner of said Section 17, thence S,
§9°51°49™ B, 1352.82 feet to a point on the north section line of said
Section 17. said point is a point of cusp of a 543.00 foot radius curve
concave to the northwest, the radius point of which bears N, 22°49°33"
W., said point also being on the south right-of-way line of Airport
Avenue; thence southwesterly along the arc of said curve and right-of-
way through a central angle of 22°57°44” 217.62 feet to the point of
tangency; thence N. §9°51°49” W. 1140.80 feet to a point on the west
section line of said Section 17: thence northerly 43 feet to the point of
beginning.
The north 43 feet.

The following described parcels located in Township 41 North. Range 7 West, Gila and Salt
River Base and Meridian:

10163406.5

Section 1

Section 12:
Section 13

Section 14:

The entire section.

The entire section.

The west half: the west 43 feet of the east half; the nosth 43 feet of the
east half.

The south half: the south half of the norfhwest quarter; the south half
of the northeast quarter; the nostheast quarter of the northeast quarter.



The following described parcels located in Township 42 North, Range 6 West, Gila and Salt
River Base and Meridian:

Section 31:
Section 32:

Section 33:

The entire section.
The portion of the section west of the Coftonwood Point Wilderness

Boundary.

The portion of the section west of the Coitonwood Point Wilderness

Boundary.

The following described parcels located in Township 42 North, Rangs 7 West, Gila aud Salt
River Base and Meridian:

Section ‘36:

The entire section.

Description of the Cottonwood Point Wildemess Boundary through the said Sections 32, 33,
4, 5, 8 and 9 (as shown on the B.L.M. plats of “Dependent Resurvey and Metes-and-Bounds
Survey of the Cottonwood Point Wilderness Boundary,” dated April 29, 1997):

10163406.5

Beginning at Mile Post 60.19 on the Utah-Arizona state line; therice the following

courses:
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211.20 faet;
211.86 feet;
458.70 feet;
348,48 feet
234,30 feet;

192.06 feet;
227.70 feet;
254,10 feef;
176.88 feet:
196.68 feet;
33396 fest;
231.00 feet;
331.32 feet:
554,40 feet;
275.88 feet;
506.22 feet;

262,02 feef;
184.80 feet

465.30 feet,
. 468.60 feet
442 20 feet:
247.50 feet;
134.64 feet;
, 231.00 feet;
. 263.34 feet
261.36 feet:

to the center-east sixteenth corner of said Section 32;

to the east line of said Section 32

to the south line of said Section 33;

to the west line of said Section 4;




s}

N. 88°54" W,
S, 22930° W,
8. 67°26° W.
S. 060%34* B,
N. 8g°41° W,
S.41°19' W,
56°%44° W,
00R22* B.
00°22’ E.
L23°537 .
46°08" E.
. 65%03° E.
L 47°24° E,
. 68°42* E.
. 80°39" E.
.01°10" E.
50247
. 16%40° E.
. 13%06" E.

10°10° E
32852 E.

IS0 E.

mmmmmﬁmmmmwwmzzwmmwm@

L 08°04" W

14°22° E,
73%39° E.
. 05°19" E.
S.28°15 E
LAP12E,

A

»

L21RLST W,

23%47° W,
10°04° W,

.53%26" E.

80°30° W,
L69°17 W,
39°28 W,
C21012 WL

407.22 feet;
448,80 feet,
52998 feef;
209.22 feet
343,20 feet;
381.48 feet;
867.90 feet;
35002 feet
931.26 feet;
852.72 fast;
311.52 feet;
3564.30 feet;
256.08 feet;
4.62 feet;

$23.02 feet;
657.36 feet
239.58 feet
457.38 feet;
217.14 feet;

493 68 feet;

4.62 feet:
493 .02 feef;

353,76 feet;
436,92 feet;
337.92 feet;
245,52 feat;
282.48 feet;
254,10 feet;

164.34 feet

305,58 feef;
652.74 feet;

to the northeast sixteenth corner of said Section §;

to the cenfer quarter corner of said Section 5,

to the south line of said Section 3;
to the east line of said Section §;

to the west line of said Section 9;

246,84 feet; .

3.96 feet;

'330.66 feet;

254.76 feet

to the east line of said Section 8: and

75.90 feet to the south line of said Section 9.

TOTALLING ROUGHLY 5700 ACRES.



EXHIBIT “G”
TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

ASSIGNMENT OF RIGHT-OF-WAY/TRANSMISSION LINE CONVEYANCE




When recorded, return to:

David Crabtree .
10714 South Jordan Gateway, Suite 300
South Jordan, Utah 84095

SPECIAT, WARRANTY DEED

[Easements]

For the consideration of Ten Dollars ($10.00) and other valuable considerations,
CITY OF HILDALE, WASHINGTON COUNTY, UTAH, a municipal corporation and political
subdivision of the State of Utah formerly known as Hildale Town Corporation (“Grantor”),
hereby conveys and warrants against all who claim by, through, or under the Grantor, subject to
the matters set forth herein, to GARKANE ENERGY COOPERATIVE, INC., a Utah non-profit
corporation, with an address of 120 West 300 South, PO Box 465, Loa, Utah 84747 (“Grantee™),
the following real property easements and rights-of-way situated in Washington County, Utah,
together with any rights and privileges appurtenant thereto:

See Exhibit A attached hereto and incorporated herein by this
reference (the “Property”).

SUBJECT to all taxes and other assessments, reservations in patents and all
casements, rights-of-way, encumbrances, liens, covenants, conditions, restrictions, obligations
and liabilities as may appear of record, all leases, and all matters which an accurate survey of the
Property or a physical inspection of the Property would disclose.

DATED this day of , 20

CITY OF HILDALE, a Utah municipal
corporation

By:
Name: David K. Zitting
Title: Mayor

“Grantor”
[Seal]

Aftest;

City Recorder, City of Hildale

101731527 Utah Easements



STATE OF UTAH )
: ! SS.
- COUNTY OF )
Thevforegoing instrument was acknowledged before me this____ day of June, 2009, by

DAVID K. ZITTING, who is the Mayor of CITY OF HILDALE, WASHINGTON COUNTY,
UTAH, a municipal corporation and political subdivision of the State of Utah.

NOTARY PUBLIC
Residing at:

My Commission Expires:

10173152.7 -9




EXHIBIT A

Property Description

PARCEL 1:

A right of way easement, as created by No. 18 A-GP Right-of-Way Easement, recorded June 29,
1995, as Entry No. 503821, in Book 918 at Pages 210-212, Official Washington County
Records.
RESERVING to Grantor a perpetual easement to inspect, maintain, operate, repair,
protect, remove and replace the buried gas line with all valves, risers and other associated
structures and appurtenances over, across, under and through such easement.

PARCEL 1A:

A right of way easement, as created by No. 18B-GP Right-of-Way Easement, recorded June 29,
1995, as Entry No. 503822, in Book 918 at Pages 213-215, Official Washington County
Records.
RESERVING to Grantor a perpetual easement to inspect, maintain, operate, repair,
protect, remove and replace the buried gas line with all valves, risers and other associated
structures and appurtenances over, across, under and through such easement.

PARCEL 1B:

A right of way easement, as created by No. 18R-GP Right-of-Way Easement, recorded
November 13, 1995, as Entry No. 515076, in Book 950 at Pages 210-215, Official Washmgton
County Records.
RESERVING to Grantor a perpetual easement to inspect, maintain, operate, repair,
protect, remove and replace the buried gas line with all valves, risers and other associated
- structures and appurtenances over, across, under and through such easement.

PARCEL 2;

A right of way easement, as created by No. 10A-P Right-of-Way Easement, recorded October

11, 1996, as Entry No. 546531, in Book 1043 at Pages 561-563,-Official Washington County
Records.

PARCEL 2A:

A right of way easement, as created by No. 10-P R1ght—of -Way Easement recorded December

16, 1994, as Entry No. 487025, in Book 872 at Pages 748-751, Official Washington County
Records

PARCEL 3:

A right of way easement, as created by Corrected No. 14-G Right-of-Way Easement, recorded

March 29, 1995, as Entry No. 496056, in Book 896 at Pages 459-462, Official Washington
County Records.

10173152.7 Utah Easements



PARCEL 3A:

A right of way easement, as created by Corrected No. 14-S Right-of-Way Easement, recorded

March 29, 1995, as Entry No. 496055, in Book 896 at Pages 455-458, Official Washington
County Records.

PARCEL 3B:

A right of way easement, as created by Corrected No. 14-P Right-of-Way Easement, recorded

March 29, 1995, as Entry No. 496057, in Book 896 at Pages 463-466, Official Washington
County Records.

PARCEL 4;

A right of way easement, as created by No. 11-P Right-of-Way Easement, recorded November

15, 1994, as Entry No. 484224, in Book 865 at Pages 230-232, Official Washington County
Record. -

RESERVING to Grantor water, water rights and claims to or interests in water in the
Hurricane Irrigation Company.

PARCEL 5:

A right of way easement, as created by No. 10B-P Right—of-Way Easement, recorded December

21, 1994, as Entry No. 487467, in Book 874 at Pages 108-110, Official Washington County
Records.

PARCEL 6:
A right of way easement, as created by No. 9-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481606, in Book 858 at Pages 55-56, Official Washington County Records.

PARCEL 7:

A right of way easement, as created by No. 9C-P Right-of~-Way Easement, recorded October 4,

1996, as Entry No. 545917, in Book 1041 at Pages 758-760, Official Washington County
Records. _

PARCEL 7A:

A right of way easement, as created by No. 9D-P R_ight—of-Way Easement, recorded October 4,

1996, as Entry No. 545915, in Book 1041 at Pages 752-754, Official Washington County
Records.

PARCEL 8:

A right of way easement, as created by No. 9B-P Right-of-Way Easement, recorded October 7,

1996, as Entry No. 545953, in Book 1041 at Pages 867-868, Official Washington County
Records. ’ . '

PARCEL 9:

A right of way easement, as created by No. 6-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481604, in Book 858 at Pages 49-51, Official Washington County Records.

10173152.7 -2




PARCEL SA:

A right of way easement, as created by No. 6A-P Right-of-Way Easement, recorded October 7,

1996, as Entry No. 546055, in Book 1042 at Pages 224-226, Official Washington County
Records.

PARCEL 10:

A right of way easement, as created by No. 6A-P Right-of-Way Easement, recorded February 14,

1997, as Entry No. 557468, in Book 1076 at Pages 301-302, Official Washington County
Records.

PARCEL 10A:

A right of way easement, as created by No. 6B-P Right-of-Way Easement, recorded October 4,

1996, as Entry No. 545916, in Book 1041 at Pages 755-757, Official Washington County
Records.

PARCEL 11:

A right of way easement, as created by No. 5-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481603, in Book 858 at Pages 47-48, Official Washington County Records.

PARCEL 12:

A right of way easement, as created by No. SA-P Right-of-Way Easement, recorded October 7,

1996, as Entry No. 545955, in Book 1041 at Pages 872-873, Official Washington County
Records. .

PARCEL 13:

A right of way easement, as created by No. 15-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481608, in Book 858 at Pages 60-61, Official Washington County Records.

PARCEL 13A:

A right of way easement, as created by No. 15-P Right-of Way Easement, recorded April 12,

1995, as Entry No. 497301, in Book 899 at Pages 849-851, Official Washington County
Records.

PARCEL 14:

A right of way easement, as created by No. 16-P Right-of-Way Basement, recorded October 17,
1994, as Entry No. 481609, in Book 858 at Pages 62-64, Official Washington County Records.

PARCEL 14A:

A right of way easement, as created by No. 16R-P Right-of-Way Easement, recorded November

15,1995, as Entry No. 515311, in Book 950 at Pages 799-801, Official Washington County
Records.

PARCEL 14B:

A right of way easement, as created by No. 16R-G Right-of-Way Easement, recorded November

15, 1995, as Entry No. 515312, in Book 950 at Pages 802-804, Official Washington County
Records.
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PARCEL 15:

A right of way easement, as created by No. 17-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481610, in Book 858 at Pages 65-67, Official Washington County Records.

PARCEL 16:

A right of way easement, as created by No. 1D-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 431598, in Book 858 at Pages 32-34, Official Washington County Records.

PARCEL 16A:

A right of way easement, as created by No. 1F-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481600, in Book 858 at Pages 38-40, Official Washington County Records.

PARCEL 16B:

Aright of way easement, as created by No. 1H-P Right-of-Way Easement, recorded October 17,

1994, as Entry No. 481602, in Book 858 at Pages 44-46, Official Washington County Records.
RESERVING to Grantor water, water rights and claims to or interests in water in the
Hurricane Irrigation Company.

PARCEL 16C:

A right of way easement, as created by No. IHA-P Right-of-Way Easement, recorded November

15, 1994, as Entry No. 484223, in Book 865 at Pages 227-229, Official Washington County
Records

RESERVING to Grantor water, water rights and claims to or interests in water in the
Hurricane Irrigation Company.

PARCEL 17:

A right of way easement, as created by No. 1B-P Right-of- Way Easement, recorded October 17,
1994, as Entry No. 481596, in Book 858 at Pages 25-27, Official Washington County Records.

PARCEL 17B: (Numbered as such for reference purposes)
A right of way easement, as created by Right-of-Way Easement, recorded August 1, 1995, as
Entry No. 506276, in Book 925 at Pages 147-149, Official Washington County Records.

PARCEL 18:

A right of way easement, as created by No. IE-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481599 in Book 858 at Pages 35-37, Official Washington County Records.

PARCEL 19:

A right of way easement, as created by No. 3A-P Right-of- -Way Easement, recorded October 10,

1996, as Entry No. 546377, in Book 1043 at Pages 152-155, Official Washington County
Records.
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PARCEL 20:

A right of way easement, as created by No. 1G-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481601, in Book 858 at Pages 41-43, Official Washington County Records.

PARCEL 21:

A right of way easement, as created by No. 40-P Right-of-Way Easement, recorded October 17,

1994, as Entry No. 481623, in Book 858 at Pages 100-102, Ofﬁ01a1 Washington County
Records.

PARCEL 21A:

A right of way easement, as created by No. 41-P Right-of-Way Easement, recorded October 17,

1994, as Entry No 481624, in Book 858 at Pages 103-104, Official Washington County -
Records.

PARCEL 22:

A right of way easement, as created by No 29-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481617, in Book 858 at Pages 84-86, Official Washington County Records.

PARCEL 23:

A right of way easement, as created by No. 28-P Right-of-Way Easement, recorded December

15, 1994, as Entry No. 486928, in Book 872 at Pages 512-515, Official Washington County
Records

PARCEL 24:

A right of way easement, as created by No. 30-P Right-of-Way Easement, recorded November

15, 1994, as Entry No. 484228, in Book 865 at Pages 242-244, Official Washington County
Records.

PARCEL 25:

A right of way easement, as created by No. 34-P Right-of-Way Easement, recorded October 17,

1994, as Entry No. 481620, in Book 858 at Pages 92-94, Official Washington County Records,

PARCEL 25A:

A right of way easement, as created by No. 31-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481618, in Book 858 at Pages 87-88, Official Washington County Records. -

PARCEL 25B:

A right of way easement, as created by No. 33-P Right-of-Way Easement, recorded October 17,

1994, as Entry No. 481619, in Book 858 at Pages 89-91, Official Washington County Records.

PARCEL 25C:

A right of way easement, as created by No. 32-P Right-of-Way Easement, recorded November

15, 1994, as Entry No. 484229, in Book 865 at Pages 245-247, Ofﬁclal Washmgton County
Records.
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PARCEL 26:

A right of way easement, as created by No. 36-P Right-of-Way Easement, recorded October 17,
1994, as Entry-No. 481622, in Book 858 at Pages 97-99, Official Washington County Records.

PARCEL 26A:

Aright of way easement, as created by Final Judgment of Condemnation, recorded October 30,

2002, as Entry No. 787738, in Book 1497 at Pages 2235-2238, Official Washington County
Records.

PARCEL 26B: ,
An easement, as created by Order of Immediate Occupancy, recorded February 14, 1996, as

Entry No. 523438, in Book 974 at Pages 345-347, Official Washington County Records, over,
under and through real property, in Washington County, Utah.

PARCEL 27:

An easement, as created by Order of Immediate Occupancy, recorded February 14, 1996, as
Entry No. 523438, in Book 974 at Pages 345-347, Official Washington County Records, over,
under and through real property, in Washington County, Utah.

PARCEL 27A:
An easement, as created by Order of Immediate Occupancy, recorded February 14, 1996; as

Entry No. 523438, in Book 974 at Pages 345-347, Official Washington County Records, over,
under and through real property, in Washington County, Utah. °

PARCEL 28:

A right of way easement, as created by No. 39-P Right-of-Way Easement, recorded November

15, 1994, as Entry No. 484225, in Book 865 at Pages 233-235, Official Washington County
Records.

PARCEL 29: ‘

A right of way easement, as created by No. 27-P Right-of-Way Easement, recorded December 1,

1994, as Entry No. 485696, in Book 869 at Pages 224-226, Official Washington County
Records. ‘

PARCEL 29A:

- Aright of way easement, as created by No. 27-P Right-of-Way Easement, recorded March 21,

1995, as Entry No. 495330, in Book 894 at Pages 612-614, Official Washington County
Records. : '

PARCEL 30:

A right of way easement, as created by No. 26B-P Right-of-Way Easement, recorded May 6,

1996, as Entry No. 531706, in Book 999 at Pages 344-346, Official Washington County
Records.
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PARCEL 31:

A right'of way easement, as created by No. 26A-P Right-of-Way Easement, recorded October

17, 1994, as Entry Ne. 481571, in Book 857 at Pages 838-840, Official Washington County
Records.

RESERVING to Grantor a perpetual easement to inspect, maintain, operate, repair,
protect, remove and replace the buried gas line with all valves, risers and other associated
structures and appurtenances over, across, under and through such easement.

PARCEL 31A:

A right of way easement, as created by No. 26C-P Right-of-Way Easement, recorded March 13

1995, as Entry No. 494627, in Book 892 at Pages 793-796, Official Washington County
Records

PARCEL 32:

- Aright of way easement, as created by No. 21-P Right-of-Way Easement, recorded October 17,

1994, as Entry No. 481611, in Book 858 at Pages 68-69, Official Washington County Records.

PARCEL 33:.

A right of way easement, as created by No. 22A-P Right-of-Way Easement, recorded October

17,1994, as Entry No. 481612, in Book 858 at Pages 70-72, Official Washington County
Records.

PARCEL 33A:

A right of way easement, as created by No. 22B-P Right-of-Way Easement, recorded October

17,1994, as Entry No. 481613, in Book 858 at Pages 73-75, Official Washington County
Records.

PARCEL 33B:

A right of way easement, as created by No. 22-G Right-of-Way Easement, recorded August 21,

1996, as Entry No. 541485, in Book 1028 at Pages 371-373, Official Washmgton County
Records.

PARCEL 34:

A right of way easement, as created by No. 23-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481614, in Book 858 at Pages 76-77, Official Washington County Records.

PARCEL 35:

A right of way easement, as created by No. 25-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481616, in Book 858 at Pages 81-83, Official Washington County Records.

- PARCEL 35A:

A right of way easement, as created by No. 24-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481615, in Book 858 at Pages 78-80, Official Washington County Records.
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PARCEL 36:

A right of way easement, as created by No. 8B-P Right-of-Way Easement, recorded October 4,

1996, as Entry No. 545918, in Book 1041 at Pages 761-763, Official Washington County
Records. '

PARCEL 37:

A right of way easement, as created by No. 5B-P Right-of-Way Easement, recorded October 7,

1996, as Entry No. 545956, in Book 1041 at Pages 874-876, Official Washington County
Records. ,

PARCEL 38: :

A right of way easement, as created by No. 9E-P Right-of-Way Easement, recorded October 7

1996, as Entry No. 545954, in Book 1041 at Pages 869-871, Official Washington County
" Records.

3

PARCEL 39:

A right of way easement, as created by No. 8-P Right-of-Way Easement, recorded October 17,
1994, as Entry No. 481605, in Book 858 at Pages 52-54, Official Washington County Records.

PARCEL 40:

A right of way easement, as created by Corrected No. 13-P Right-of-Way Easement, recorded

June 29, 1995, as Entry No. 503824, in Book 918 at Pages 218-219, Official Washington County
Records. . '

PARCEL 40A:

A right of way easement, as created by No. 13-G Right-of-Way Easement, recorded June 29,

1995, as Entry No. 503823, in Book 918 at Pages 216-221, Official Washington County
Records.

PARCEL 41:

A right of way easement, as created by No. 35-P Ri ght-of-Way Easement, recorded October 17,
1994, as Entry No. 481621, in Book 858 at Pages 95-96, Official Washington County Records.

PARCEL 42

A right of way easement, as created by No. 1C-P Right of Way Easement, recorded February 27,
11995, as Entry No. 493303, in Book 889 at Pages 220-222, Official Washington County Records

10173152.7




UNITED STATES
DEPARTMENT OF INTERIOR
BUREAU OF LAND MANAGEMENT

RIGHT-OF-WAY RELINQUISHMENT
UTU-72798
Town of Hildale, UT
Authorized February 7, 1995

I hereby relinquish to the United States any and all rights, and interests that the Town of Hildale, UT.

may have obtained by reason of the approval of the Right-of-Way by the Bureau of Land Management
in the above identified case insofar as the lands described below:

Salt Lake Meridian
T.43S,R. 11 W.
sec. 15, SESE;

T.42S,R. 12 W.
sec. 7, SWSW,; -
sec. 17, N2SW, NWSE, S2SE;
sec. 18, SWNE, N2NW, SENW, N2SE
sec. 21, N2NE, NENW;
sec. 22, NWNW;
sec. 24, SESW;

T.42S,R. 13 W.
sec. 1, S2SW,;
sec. 12, W2NE, NENW, N2SE, SESE.

N/

i

mor ofthe T 0\?{ of HTWG, UT. 0 ADate ‘




RIGHT-OF-WAY ASSIGNMENT
UTU-72798

The Bureau of Land Management has received a request to assign right-of-way UTU-72798 Garkane
Power REA. The Right-of-Way was issued to the Town of Hildale, UT on February 7, 1995 for a right
to construct, operate, maintain, and terminate a power line. This Right-of-Way authorization is set to
expire February 6, 2025.

Garkane Power hereby agrees to comply with and be bound by all terms and conditions contained in the
Right-of-Way Grant UTU-72798 authorized February 7, 1995. : ‘

@7 P4 £-23-0%

Authérim%fﬂ:er of Garldine Power REA Date

>

Accepted by:

Authorized Officer of BLM Date




S35 888 3202 BLM St Georg}%

RIGHT-OF-WAY ASSIGNMENT
UTU-72798

The Bureau of Land Management has received a request to assign right-of-way UTU-72798 Garkane
Power REA. The Right-of-Way was issued to the Town of Hildale, UT on February 7, 1995 for a right

to construct, operate, maintain, and terminate a power line. This Right-of-Way authorization is set to
expire February 6, 2025,

Garkane Power hereby agrees to comply with and be bound by all terms and conditions contained in the
Right-of-Way Grant UTU-72798 authorized F ebruary 7, 1995.

—_— — ("'&\3"07

Autborized F#¥oer of Ga Ane Power RI‘A Date
Aveeped by
) (de——__
o b/3 Jo s
. —te tw-r X \-’* —_— A———— —— (/a. S . - -
A ul-:u.n".f;/g{()fﬂu}',ul'lH.\fl.:p\ [ Daze

L/

’

02:18:45 p.m. 06-23-2009 313



STANDARD FORM 299 (172006)
Preseribed by DOVUSDA/DOT
P.L. 96487 und Federal

Regisier Notee 5.22.95 APPLICATION FOR TRANSPORTATION AND
UTILITY SYSTEMS AND FACILITIES
. ON FEDERAL LANDS

FORM APPROVED
OMB NO. 1004-089

Expires:. Novernber 30, 2008

FOR AGENCY USE ONLY

NOTE:  Before completing and filing the application, the applicant should completely review this package and schedule a
preapplication meeting with representatives of the agency responsible for processing the application, Each agency
may have specific and unique requirements to be met in preparing and pracessing the application. Many times, with

Application Number

the heip of the agency representative, the application can be completed at the preapplication meeting. Date filed
| Name and address of applicant (include zip codej 2. Name, title, and address of authorized agent if different 3. TELEPHONE (area code)
from [tern { (include zip code) P
Hildale City PRICAN 435.874.2373
P O Box 840809 David Zitting, Mayor .
Hildale City UT 84784-0809 PO Box 840809 Hildale UT 84784-0809 | Authorized Agent

435-874-1160

4. As applicant are you? (check one)

D Individual

l:] Corporation*

D Partnership/Association*

D State Government/State Agency
Local Government

D Federal Agency

¥ {f checked. complete supplemental page

-~ o a 0 o P

5. Specify what application is for: ({check one)
a D New autharization
b, Renewing existing authorization No.
c. D Amend existing authorization No.
d. Assign existing authorization No.
e. D Existing use for which no authorization has been received*

t ] other*

*If checked provide details under [rem 7

6. If an individual, or parmership are you a citizen(s) of the United States? D Yes D No

-~

or amount of product to be tra
dditional space is needed,)

. Project description [describe in decail): (a) Type of system or facility, (e.g., canal, pipeline, roadj; (b) related structures and facilities, (c) physical specifications
{length, width, grading. etcj: (d) term of years needsd; (e) time of year of use or operation; {f) Volume
timing of construction; and (h) temporary work areas needed for-construction (Anrach additional sheets. if a

Construct, operate and maintain a 69 kV Pawer Transmission Line from Hurricane to Hildale as issued in Serial Number UTU-72798 as

amended.

nsported; (g) duration and

8. Amach a map covering area and show location of praject proposal

9 State or local government approval: DAna\:hed DApplied for Not required

10, Nonreturnable application fee, DAnached DNot required

1. Does project cross internationat boundary or affect international waterways? D Yes No (If "yes," indicate on map]

Construction in 1996

Give statement of your technical and financial capability to construct, aperate, maintain, and terminate systam for which authorization is being requested.

(Continued on page 2)

This form i authorized for local reproduction.




- Describe other reasonable alternative routes znd modes considered
N/A-

" b Why were these alternatives not seiected®

N/A

¢. Give explananon asto why it 1s necessary to cross Federal Lands
N/A

List authorizations and pending applicanions filed for similar projects which may provide information to the authorizing agency (Specify number, date, code, or name)
N/A '

13. Provide statement of need for project, including the economic feasibility and items such ss; (a) cost of proposal fconsrruction, operation, and maintenance); (b)
estimated cost of next best alternative; and (c) expected public benefits.

N/A

Describe probable ettects on the population in the area, including the social and economic as

pects, and the rural litestyles.
N/A

17 Describe likely envirorumental effects that the proposed praject will have on: (a) air

the control or swructural change on any stream or other body of water; (e) exi
and soil stwability.

N/A

) air quality. (b} visual impact: (c) surface and ground water quality and quantity; (d?
sting noise levels; and () the surface of the land, including vegeration, permaftost, soif,

18, Describe the probable etfects that the proposed project will have on (a) populations of fish, plantlite, wildlife, and marine lile, including threatened and endangered
species; and (b) marine mammals, including hunting, capturing, collecting, or kilting these animals.

N/A

19 . State whether any hazardous material, 2s defined in this paragraph, will be used, produced, transported or stored on or within the nght-of-way or any of the right-of-way
facilities, or used in the construction, operation, maintenance of termination of the right-oF-way or any of its facilities. "Hazardous material" means any substance,
gollutant or contaminant that is listed as hazardous under the Comprehensive Environmental Resgonse, Compensation, and Liability Actof {980, as amended, 42UscC

601 et seq.. and its regulations. The definitian of hazardous substances under CERCLA includes any "hazardous waste” as defined in the Resource Conservation and
Recovery Act of 1976 (RCRA), as amended, 42 US.C. 9601 et seq., and its regulations, The te

rm hazardous matecials also includes any nuclear or byproduct material
as defined by the Atomic Energy Act of 1934, as amended, 42 US.C. 2011 et seq. The term does not inciude

] E;:n-o!eum, including erude oil or any fraction thereof that
is not otherwise specifically listad or designated as a hazardous substance under CERCLA Section 101(14), 42 U S.C. 9601( 14}, nor does the terrn inelude natural gas
N/A

Name all the Department(s)/Agency(ies) where this application is being filed.
BLM

VHEREBY CERTIFY, That | am-efkeeal age and authorizz'to do Business in the State and that | have personally examined the in formarign containad in the application and
believe that the informatioh submized & correct t;z( e be_s[t of my knév,‘quge.

‘ignature of Applicant / /({Zf’-\ /Q/ ' /{ \W L Date 0610872009

——— G
Title 18.U.S.C. Section 1001 and Title 43 U.S.C. Section 1212,
States any false, fictitious, or fraudulent staternents or represent

ke it 2 crime for any person knowingly and willfully 1o make
ali/ fis as to any matter within its jurisdiction.

(Continued on page 3) v

to any department or agency of the United




State of Uiah
School & Insfitutional ~ ~ VB 7 gy e
Trust Lands Administration HeGEIVED

6875 Egst 500 South, Suite 500 o 'F"""‘“’ 6 o .
Salt Lake City, UT 84102-2818 . SHTEE & Assneiz
Governor  g51.538.5100
Kevin S. Carter 801-355-0922 (Fax)

Director  www.trustiands.com

© June 18, 2009

Sandy Cresswell
Stirba and Associates

215 South State Street, Suite 750
P.O. Box 810

Salt Lake City, UT 84110-0810

RE:  Assignment of Easement No. 285-A from Hildale City to Garkane Energy

Dear Ms. Cresswell,

Enclosed please find three originals of the above referenced easement
assignment forms which have been executed by Hildale City and the Trust Lands
Administration. Please have Garkane Energy execute all three originals as indicated on
the forms. Once the forms are fully executed, please return one fully executed original
to my attention. The other forms may be retained by the assignee and assignor.

If you have any questions, please feel free to contact me at 801-538-5139,

Sincerely,

O«N:\“W—

Chris Fausett
Trust Lands Resource Specialist

Enclosures




FFEFR-
. State of Utah
Eﬁj Behool and

T Trust Lands AGmaistration
675 East 500 South #500

Salt Lake City, UT 84102-2818
Telephone No. (801)538-5100

Fax No. (801)355-0922

Web site: trustlands.utah, gov Date: April 27, 2009

ASSIGNMENT OF SURFACE CONTRACT

(to a corporation or partnership)

STATE OF UTAH )

) 88
COUNTY OF Wrsunmerom ) Contract Reference No.ESMT 285-A
Assignor's Narne: Hildale City
Address: P.O. Box 840490
City: . i
State: Utah Zip Code:84784

I (We), being first duly sworn, do depose and say that I (we), for good and valuable consideration, do hereby assign to:

Name: Garkane Energy Cooperative, Inc.
Address: 1802 South Highway 89A

il City: Kanab
State: Utah Zip Code:84741

a corporation incorporated in the State of and qualified to do business in the State of Utah, 100% of my
(our) rights, title, interest and privileges in the above-referenced instrument.

Legal Description: T ,R , Sec Further description (or attach separately):

See attached Exhibit A

ation contained herein is true, complete and correct to the best of my (our) knowledge and
beli 1s Sypplied 4m good Taitl, and that the assignor has legal authority. ,
)

,.:., / Date: é"“ﬁ' /§ Date:
Asyigior's Signafare © d Assignor’s Signature
Title Title
On té%swgf @ day of W , 200 7 , personally appeared before me Kga,ml/) 7‘f % \
(D Lgtts

/N signer(s) of the above instrument, who duly acknowledged to me thatﬁé/she/theyéxécuted
the same anynas the authorization to do so. .

Given under my hand and seal this & o day of 9/1//)45/

2009 .
(seal) M 2. B 4 L
N R Notary Public .
A NOTA%’;H M BARLOW Residing at:_Waohinats)
s UBLIC o STATE of UTAH = . :
2 COMMISSION NoO. 575019 My Commission Expires: A L /30 /2012,
| Ry COMM. EXP. 06/30/2012 L
ASSIGRMENT. NOT EFFECTIVE UNTIL SIGNED BY THE TRUST LANDS ADMINISTRATION

This application must be accompanied by a $250.00 fee per contract (SULA, ESMT, ROW, ROE, TA, and Certificat

es of Sale).
Assignments are subject to Utah Administrative Rules R850 et seq. and the terms of the instrument.

Form 2243 Revised 04/2008 Assignment of Surface Contract (Corporate), Page 1




ACCEPTANCE
(Corporate or Partnership)

STATE OF /éér/ )
) SS
COUNTY OF gy, /4 be

(Company or Partnership) Garkane Energy Cooperative, Inc. , hereby aécepts the

assignment from Hildale City
said instrument.

¢ ot 4 (hpss™ | G Jry b7

Assigneeﬁignature 7@ Date
ane N Sl BoEciiT =8
Print Nanie— Title

On this 'D‘jkrh day of TVY Ui £, ,20 09 , personally appeared bef%re me C,, av \ K . A‘ l LV’O ,Célr’{‘“
authorized representative of _ (haviaie Tuw.eryu Coop Lt Bl ¥ Siohet §Fie above instrument, who duly
acknowledged to me that he/she executed the same. 9 J

Given under my hand and seal thi ')Uc‘md f)und, 20 i9"\‘
iven under my hand and seal this ay of |\ s , . ® :
e (Cance Aerdlen

Notary Public g . —_
Residing at; mu\ovw.\\c’., A |
My Commission Expires: < 1l o4 [ 5 e \D

, subject to all of the covenants and obligations of the holder of

CONSENT

STATE OF UTAH 3

)SS
COUNTY OF SALT LAKE )

The State of Utah, acting by and through the School and Institutional Trust Lands Administration, hereby consents to the

assignm&ﬂ%l}e@p%e referenced instrument as approved on May 11 , 2009 (date of Director’s Minutes).
BY: Ao TITLE: __ Resoure Spceralist
School and Institwfional Trust Lands Administration »

Onthis (% dayof Ny ino_ ,20.6 9, personally appeared before me (& CA,;,\ im

signer of the above instrumeht, who duly acknowledged to me that he/she executed the same. :

Given under my hand and seal this | § day of (l/uM, ,20 069 f\\P . l{ z . : ]
(seal) = LINDA BIANCHI U Ay

1)

1 ﬂomnvpusucé STél_TrEEuf suggﬂ Notary Public
)3 S7BE. 500 8, STE. Residing at: ,
# SALT LAKE CITY, UTAH 84102 _ :
3=’ COMM. EXP. 2-23-2011 My Commission Expires: 5 / 23/ [

ASSIGNMENT NOT EFFECTIVE UNTIL SIGNED BY THE TRUST LANDS ADMINISTRATION

This application must be accompanied by a $250.00 fee per contract (SULA, ESMT, ROW, ROE, TA, and Certificates of Sale).
Assignments are subject to Utah Administrative Rules R850 et seq. and the terms of the instrument,

Form 2243 Revised 04/2008 Assignment of Surface Cortract (Corporate), Page 2




EXHIBIT "A"
Legal Description

Washingtoi County, Utah

Township 42 South, Range 12 West, SLB&M
Section 16: S¥ASWY (within)

A 25 feet foot wide easement, being 12.5 feet on each side of the following described
centerline: ;

~ Beginning at a point on the west section line, said point being located 577.01 feet north of

the southwest corner of Section 16; thence N 60°41'45" E 70.71 feet; thence S 74°18'15"
E 1841.56 feet; thence S 29°18'15" E 70.71 feet to a point on the south section line, said

point being located 1909.54 feet east, more or less, of the southwest section corner.
Containing 1.14 acres, more or less. ‘

Township 42 South, Range 11 West, SLB&M
Section 32: NY2NWY:, SEANWY4 (within)

A 25 feet foot wide easement, being 12.5 feet on each side of the following described
centerline:

Beginning at a point on the north section line, said point being located 16.16 feet east of
the northwest corner of Section 32; thence S 54°15' E 2456.74 feet to a point located
1377.56 feet south and 695.32 feet west of the north ¥ corner of said section; thence S
72°124" E 400 feet, crossing to the easterly side of the SR 59 Highway right-of-way, to a
point located 1507.17 feet south and 319.14 feet west of the said north ¥ corner; thence S
39°54'15" E 544.88 feet to a point on the Grantor's east property line, said point being

located 1925.39 feet south of the said north ¥ corner along the % section line.
Containing 1.95 acres, more or less. -

Township 41 South, Range 13 West, SLB&M
Section 36: SWYSWY (within)

An easement measuring 100 feet by 200 feet, more particularly described as follows:

Beginning at the southwest corner of Section 36, thence north 200 feet along the west line
of said section, said line being also the Grantor's west property line; thence east 100 feet;
thence south 200 feet to a point on the Grantor's south property line, said line being the
south line of said section, said point being located 100 feet east of the southwest corner of

the section along the section line; thence west 100 feet along said south section line to the
point of beginning,

Containing 20,000 square feet or 0.46 acres, more or less.

Total acreage of easement is 3.55 acres, more or less.
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) hoo! and Institutions

Tl T Trust Lands Administration

675 East 500 South #500 '

Salt Lake City, UT 84102-2818

Telephone No. (801)538-5100

Fax No. (801)355-0922 ' ‘

Web site: trustlands.utah.gov o Date: April 27, 2009

ASSIGNMENT OF SURFACE CONTRACT

(to a corporation or partnership)

STATE OF UTAH )
) S8
COUNTY OF _\WJrsuwesom ) - Contract Reference No. ESMT 285-A
Assignor's Name: Hildale City
Address: P.O. Box 840490
City: Hildale
State; Utah Zip Code:84784

I (We), being first duIy sworn, do depose and say that I (we), for good and valuable consideration, do hereby assign to:

Name: Garkane Energy Cooperative, Inc.
Address: 1802 South Highway 80A
City: Kanab
State: Utah | Zip Code:84741
a corporation incorporated in the State of and qualified to do business in the State of Utah, 100% of my
(our) rights, title, interest and privileges in the above-referenced instrument.
Legal Description: T ,R , Sec Further description (or attach separately):
See attached Exhibit A

1t is hereby certified that t ormation contained herein is true, complete and correct to the best of my (our) knowledge and
i igood faith, and that the assignor has legal authority.

Date:

Assignor’s Signature

Title v Title

On this ¢ % day of /__,2009 , personally appeared beforeme e cp ol A YN
“In

PN st , signer(s) of the above instrument, who duly acknowledged to me that ],{e/she/the}yéwcuted
the same a.rﬂ has the authorization to do so.

Given under my hand and seal this 3@ day of (/)O/nﬂ/l ,20_0
(seal) I ;

7.
ﬁuﬂ) 1) ‘ﬁfd/}/M/—

" RUTH M BARLOW Notary Publi - »
= ;‘Momﬁwuauc o STATE of UTAH Residing at: “Wilohenaliv/ by, , Uial)

wWS5d 5/ CoMmission N, s7sote My Commission Expires: // & /30 /) 20/
v COMM, EXP, 06/30/2012 7
ASSIGHAL NMOTEFERCTIVE TINTTE SIGNED BY THE TRUST LANDS ADMINISTRATION

This application must be accompanied by a $250.00 fee per contract (SULA, ESMT, ROW, ROE, TA, and Certificates of Sale).

Assignments are subject to Utah Administrative Rules R850 et seq. and the terms of the instrument.

Form 2243 Revised 04/2008 Assignment of Surface Contract (Corporate), Page 1



ACCEPTANCE
(Corporate or Partnership)

STaTEOF [k
COUNTY OF _Suer (s ko, )

(Company or Partnership) Garkane Energy Cooperative, Inc.

) SS

, hereby accepts the

assignment from Hildale City -
said instrument,

( ol Gl

» subject to all of the covenants and obligations of the holder of

Assignee’s Signature 4 Date
e f. A opedd—
Print Nante’ Title

On this 3‘—‘1’3 dayof VT uiné, ,20 09 , personally appem?jl_’geforir_r;e QJ av- \ P_ Ay \ LVC. C/L'Jran
authorized representative of halera nfy Euner au (gow 2 43 Via signe %t the above instrument, who duly
acknowledged to me that he/she executed the same.J J !

fa .
Given under my hand and seal this ).\\— day of \\' vunf_ 20 (©9 ., O_W Q/l/p
(seal) ) 7 K vﬂe{ [

Notary Public . —_—
Residing at: —\\Lt-h\ o \\f A
My Commission Expires? il Ay I, SO (e

]

CONSENT

STATE OF UTAH - )

)SS
COUNTY OF SALT LAKE )

The State of Utah, acting by and through the School and Institutional Trust Lands Administration, hereby consents to the

assignm% ovgteferenced instrument as approved on May 11 ~,2009 (date of Director’s Minutes).
BY: TITLE: _ Regowres Spealish

School and Institutiofal Trust Lands Administration

Onthis |7 dayof Q(u,u 2~ ,2009 |, personally appeared before me G Mﬂfm

signer of the above instrume'\jt, who duly acknowledged to me that he/she executed the same,

Given under my hand and seal this ini day of qvf-‘a{/\&/ ,200 . . .
(seal) : ‘ ’ \ !

"LINDA BIANGHI Notary Publc

: NOTARY PUBLIC « STATE of UTAH Residing at: ,
0% SE&%&;@‘@@;&}& 22‘1’02 My Commission Expires: 5 |22 [ (]
- COMM. EXP. 2-23-2011 / J

ASSIGNMENT NOT EFFECTIVE UNTIL SIGNED BY THE TRUST LANDS ADMINISTRATION

This application must be accompanied bj/ a $250.00 fee per contract (SULA, ESMT, ROW, ROE, TA, and Certificates of Sale),
Assignments are subject to Utah Administrative Rules R850 et seq. and the terms of the instrument.

Form 2243 Revised 04/2008 Assignment of Surface Contracet (Corporate), Page 2



EXHIBIT "A"
. Legal Description

Washingtoh County, Utah

Township 42 South. Range 12 West,. SLB&M
Section 16: S%SW¥ (within)

A 25 feet foot wide easement, being 12.5 feet on each side of the following described
centerline:

Beginning at a point on the west section line, said point being located 577.01 feet north of
the southwest corner of Section 16; thence N 60°41'45" E 70.71 feet; thence S 74°18'15"
E 1841.56 feet; thence S 29°18'15" E 70.71 feet to a point on the south section line, said

point being located 1909.54 feet east, more or less, of the southwest section comer.
Containing 1.14 acres, more or less.

Township 42 South., Range 11 West. SLB&M
Section 32: NYaNWV4, SEVaNWY4 (within)

A 25 feet foot wide easement, being 12.5 feet on each side of the following described
centerline:

Beginning at a point on the north section line, said point being located 16.16 feet east of
the northwest corner of Section 32; thence S 54°15' E 2456.74 feet to a point located
1377.56 feet south and 695.32 feet west of the north % corner of said section; thence S
72°1724" E 400 feet, crossing to the easterly side of the SR 59 Highway right-of-way, to a
point located 1507.17 feet south and 319.14 feet west of the said north % corner; thence S
39°54'15" E 544.88 feet to a point on the Grantor's east property line, said point being
located 1925.39 feet south of the said north ¥ corner along the % section line.

Containing 1.95 acres, more or less.

Township 41 South, Range 13 West, SLB&M
Section 36: SWY4SWY4 (within)

An easement measuring 100 feet by 200 feet, more particularly described as follows:

Beginning at the southwest corner of Section 36, thence north 200 feet along the west line
of said section, said line being also the Grantor's west property line; thence east 100 feet;
thence south 200 feet to a point on the Grantor's south property line, said line being the
south line of said section, said point being located 100 feet east of the southwest corner of

the section along the section line; thence west 100 feet along said south section line to the
point of beginning. .

Containing 20,000 square feet or 0.46 acres, more or less.

Total acreage of easement is 3.55 acres, more or less.
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675 East 500 South #500

Salt Lake City, UT 84102-2818
Telephone No. (801)538-5100

Fax No. (801)355-0922

Web site: trustlands.utah.gov Date: April 27, 2009

ASSIGNMENT OF SURFACE CONTRACT

(to a corporation or partnership)

STATE OF UTAH 3
) SS
COUNTY OF _\Jrs v eyon ) Contract Reference No.ESMT 285-A
Assignor's Name: Hildale City
Address: P.O. Box 840490
City: Hildale -
State: Utah Zip Code:84784

1 (We), being first duly sworn, do depose and say that I (we), for good and valuable consideration, do hereby assign to:

Name: Garkane Energy Cooperative, Inc.
Address: 1802 South Highway 89A
City: Kanab
State: Utah Zip Code:84741
a corporation incorporated in the State of and qualified to do business in the State of Utah, 100% of my
(our) rights, title, interest and privileges in the above-referenced instrument.
Legal Description: T ,R , Sec Further description (or attach separately):
See attached Exhibit A

It is hereby certified that ¢

ormation contained herein is true, complete and correct to the best of my (our) knowledge and
ith, and that the assignor has legal authority.

Dgte: ﬁgfﬂ?‘

£ : . Date:
A\sﬁ@/ﬁ’(s_Signature = Assignor’s Signature
a2l /
Title 6 [ ' : . Title
On this i w day of Q,M.,U ,20 ) 47 , personally appeared before me @ Mwé, 7{ ?/ZZZW \
M S/ , signer(s) of the above instrument, who duly acknowledged to me tha‘ty/she/the}%écuted
the same anji/ has the authorization to do so. Z v

Given under my hand and seal this § 2 day of Q,a/m/ .20 09

(seal) A RUTH M BARLOW W 20 Lol
N "~ Notary Public .
i %‘}3 NOTARY PUBLIC » STATE of UTAH Residing at: “Unabimalsn) Co., TiZal)
CL GEEd el COMMISSION NO. 575019 issi ires: ’
2 4 o o 08i0/2012 My Commission Explres.__ J A// 30// Ho/2.

ASSIGNIYIEL{T NOT-EFFECTIVE-TUNTH. SIGNED BY THE TRUST LANDS ADMINISTRATION
This application must be accompanied by a $250.00 fee per contract (SULA, ESMT , ROW, ROE, TA, and Certificates of Sale).
Assignments are subject to Utah Administrative Rules R850 et seq. and the terms of the instrument.

Form 2243 Revised 04/2008 Assignment of Surface Contract (Corporate), Page 1



ACCEPTANCE
(Corporate or Partnership)

STATE OF M )
COUNTY OF _ 4o / 4‘&, )

(Company or Partnership) Garkane Energy Cooperative, Inc.

) S8

, hereby accepts the

- assignment from Hildale City
-said instrument,

» Subject to all of the covenants and obligations of the holder of

Assignee‘%ﬁignature % Date
Ceae K- _Fespecns <50
Print Name Title '
© On this ‘H“—" day of [V wnt ,20_O% , personally appeared before $_ C//l v ) V’x / *‘\,L\r{ C—L‘+ ,an
authorized representative of Gacleane, Flew cid C@OD&V“ﬁ‘f ajll;d/ siéne of the'above instrument, who duly
acknowledged to me that he/she executed the samfe) )
Given under my hand and seal this 3 '\_ﬁt\ day of l hnl- 2001 . 0 < pﬂ&‘
(seal) J A \/fQ{ié L
Notary Public
Residing at: |1 Javentle A U
My Commission Expires: __j [\ 1901 O
1 ]
CONSENT
STATE OF UTAH )
' T )SS
COUNTY OF SALT LAKE )
The State of Utah, acting/by and through the School and Institutional Trust Lands Administration, hereby consents to the
assignm '/Z:hi bovgreferenced instrument as approved on May 11 , 2009 (date of Director’s Minutes).
BY: %,;éb- TITLE: _ Kesource Speeialish

School and Institutichal Trust Lands Administration

: 3 .
Onthis {9 dayof & Ui o ,20019 , personally appeared before me f ‘\ ML 6‘() IUd © b?é

signer of the above instrurﬁ}ant, who duly acknowledged to me that he/she executed the same.

Given under my hand and seal this_ |7 day of (544,1,( ) 2009 /\0 " )
(seal) :

Dirda
% - LINDA BIANCHI oy :
SR8 NOTARY PUBLIC « STATE of UTAR Notary Public

)3 ST5 E 5008, STE. 800 2 Residing at: ,
Fi5AT SALT LAKE CITY, UTA o —
=2 COMM, EXF, 2-25-2011 My Commission Expires: _ 2 [ 2 3/ 1

ASSIGNMENT NOT EFFECTIVE UNTIL SIGNED BY THE TRUST LANDS ADMINISTRATION

This application must be accompanied by a $250.00 fee per contract (SULA, ESMT, ROW, ROE, TA, and Certificates of Sale),
, Assignments are subject to Utah Administrative Rules R850 et seq. and the terms of the instrument.

Form 2243 Revised 04/2008 Assignment of Surface Contract (Corporate), Page 2



. 39°54'15" E 544.88 feet to a point on the Grantor's east property line, s

EXHIBIT "A"
Legal Description

Washington County, Utah

Township 42 South, Range 12 West, SLB&M
Section 16: SY.SWY4 (within)

A 25 feet foot wide easement, bein

g 12.5 feet on each side of the following described
centerline:

Beginning at a point on the west section line, said
the southwest corner of Section 16; thence N 60°4
E 1841.56 feet; thence S 29°18'15" E
point being located 1909.54 feet east
Containing 1.14 acres, more or less.

point being located 577.01 feet north of
1'45" E 70.71 feet; thence S 74°18'15"
70.71 feet to a point on the south section line, said

, more or less, of the southwest section corner.

Township 42 South, Range 11 West, SLB&M
Section 32: NY.NWY, SEUNWY4 (within)

A 25 feet foot wide easement

, being 12.5 feet on each side of the following described
centerline: ‘

Beginning at a point on the north section line, said point being located 16.16 feet east of
the northwest corner of Section 32; thence S 54°15' B 2456.74 feet to a point located
1377.56 feet south and 695.32 feet west of the north % corner of said section; thence S
72°1'24" E 400 feet, crossing to the easterly side of the SR 59 Highway right-of-way, to a
point located 1507.17 feet south and 319.14 feet west of the said north % corner; thence S
aid point being

located 1925.39 feet south of the said north % corner along the % section line.

Containing 1.95 acres, more or less.

Township 41 South, Range 13 West. SLB&M
Section 36: SWY%SWY (within) -

An easement measuring 100 feet by 200 feet, more particularly described as follows:

Beginning at the southwest comer of Section 36, thence nort
of said section, said line being also the Grantor's west prope
thence south 200 feet to a point on the Grantor's south property line, said line being the
south line of said section, said point being located 100 feet

east of the southwest corner of
the section along the section line; thence west 100 feet along said south section line to the
point of beginning,

h 200 feet along the west line
1ty line; thence east 100 feet;

Containing 20,000 square feet or 0.46 acres, more or less.

Total acreage of easement is 3.55 acres, more or less.



EXHIBIT “H”
- TO THE
AGREEMENT FOR PURCHASE AND SALE
- OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

ASSIGNMENT OF RIGHTS

[SEE EXHIBIT “E” BILL OF SALE, ASSIGNMENT
AND ASSUMPTION AGREEMENT]



EXHIBIT “I”
TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION‘ SYSTEMS

ASSUMPTION DOCUMENT

[SEE EXHIBIT “E” BILL OF SALE, ASSIGNMENT
AND ASSUMPTION AGREEMENT]



EXHIBIT “J”
TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

COMPREHENSIVE FRANCHISE AGREEMENT




HILDALE, UTAH

ORDINANCE NO.

AN ORDINANCE GRANTING AN ELECTRIC UTILITY FRANCHISE TO
GARKANE ENERGY COOPERATIVE, INC.

WHEREAS, Garkane Energy Cooperative, Inc. (the “Company”) has offered to vpu‘rchase from

- Hildale City (the “City™) and the City has agreed to sell to Garkane, substantially all of the City’s

electric distribution utility system and transmission system (the “Sale”); and

WHEREAS, as a condition of the Sale, the Company desires to receive from the City an
exclusive contractual franchise to operate an electric distribution and transmission system within

the corporate limits of the City, as such limits may be modified through annexation from time to
time; and

WHEREAS, the City Council of Hildale, Utah desires to grant to Garkane Energy Cooperative,
Inc. such a franchise on terms and conditions set forth in this ordinance; and

THE CITY COUNCIL OF HILDALE, UTAH HEREBY ORDAINS AS FOLLOWS:

1. Short Title. This ordinance shall be known and may be cited as the “Garkane Electric
Distribution Franchise Ordinance.”

2. Definitions. For the purposes of this ordinance, the following terms, phrases, words, and
their derivations shall have the meaning given herein.

a. “City” is the city of Hildale, Utah.

b. “Company” is Garkane Energy Cooperative, Inc., a Utah corporation, the grantee of
rights under this Franchise, and its successors and assigns.

c. “Council” is the City Council of Hildale, Utah.

d. “Person” is any person, firm, partnership, association, corporation, company or
organization of any kind.

e.  “Prudent Utility Practice” is any of the practices, methods and acts, as changed from
time to time, engaged in or approved by a significant portion of the electric utility
industry to operate electrical equipment lawfully and in a safe, dependable, efficient
and economic manner, or any practices, methods and acts which, in the exercise of
reasonable judgment in the light of the known facts, could be expected to accomplish
the desired result at reasonable costs and consistent with reliability, safety and
expedition and the requirements of governmental agencies having jurisdiction.
Prudent Utility Practices are not intended to be limited either to the optimum or least
costly practice, method or act to the exclusion of all others, but rather to be a range of
reasonable practices, methods or acts.



“Franchise” is the right, authority, and contractual undertakings granted to the
Company in Section 4 and 5. '

“Franchise Area” is all of the area currently within the corporate limits of the City

and any area annexed into the corporate limits of the City during the term of this
Franchise.

When not inconsistent with the context, words used in the present tense include the
future, words in the plural number include the singular number, and words in the
singular number include the plural number. The word “shall” is always mandatory
and not merely directory.

Purpose and Effect. The Purpose of this ordinance is to provide authority to the

Company to use City streets, roads, alleys and other public ways within the Franchise
Area and to set forth the terms of the agreement between the City and the Company for
the grant of an exclusive contractual franchise to the Company for the purpose of
distributing retail electrical power and energy to residents, businesses, and Persons
located within the Franchise Area. By filing acceptance as provided in Section 15, the
Company accepts all of the terms of this ordinance and agrees to comply with, and be
bound by, all of the terms hereof, whereupon the Company and the City shall be bound
contractually to the terms of the Franchise granted hereby.

Grant of Authority. There is hereby granted by the City to the Company the right and

privilege to do the following:

a.

Construct, erect, relocate, upgrade, operate and maintain in, upon, along, across,
above, over and under streets, roads, alleys and other public ways now laid out or
dedicated, and all extensions, additions, improvements or upgrades thereof in the
Franchise Area. Poles, wires, cables, underground conduits, manholes and other
electric fixtures necessary or proper for the construction, maintenance and operation
in the Franchise Area of an electric distribution and transmission system, and such
other services as are generally provided to members of the Company, including any
and all wires and associated equipment connected therewith.

Supply, sell, distribute and furnish electrical power and energy, associated services,
and such other incidental electrical services as generally are provided or offered to
the members of the Company at retail in the Franchise Area.

Provide such additional services, perform or make such additional improvements,
and construct such additional facilities as may from time to time be required by
applicable federal, state, or local law with respect to any activities of the Company
within the Franchise Area related to its electric distribution and transmission system.

Exclusive Franchise. This Franchise is an exclusive franchise to the extent that the
Company has been granted an exclusive certificate by the Utah Public Service
Commission to service any part or all of the Franchise Area and for so long as such
exclusive certificate remains in full force and effect. The City will not grant a franchise
in the Franchise Area to any other Person in that same business. Notwithstanding the
foregoing, this Franchise shall be non-exclusive as to all services other than constructing,
maintaining and operating an electric distribution and transmission system in all portions



of the Franchise Area. The City shall not directly or indirectly, during the term of the
Franchise, undertake in any manner to sell, supply, distribute or furnish electric power
and energy for retail for end use consumption to any Person located within the Franchise
Area, except as required by federal or state statute; provided that the City shall not
exercise any option it may have under such statues in a way that would have the effect of
nullifying its commitment under this provision, if it can reasonably avoid doing so ina
manner consistent with its obligations to its citizens.

Compliance with Applicable Laws and Ordinances. The Company shall, at all times
during the term of this Franchise, be subject to and shall comply with all lawful exercise
of the police power by the City, such lawful regulation of general and non-discriminatory
application as the City shall from time to time by resolution or ordinance provided, and
all rules and regulations-of any other governing authority having jurisdiction. The
Company shall, at all times during the term of this Franchise, furnish and supply electric
power and energy to residents of the City within the Franchise Area in such a manner as
shall be reasonably calculated to satisfy any legal obligation of the City to provide for
such utility service within the corporate limits of the City.. Company will construct
facilities to the Rural Utility Service (formerly REA) standard and specifications and to
the requirements of the National Electrical Safety Code (NESC), which are acceptable to
City. In particular, the Company represents and warrants that it shall use its best efforts
to upgrade and maintain its electric distribution system in the Franchise Area as
necessary to provide retail electric service to its members located within the Franchise
Area that is similar in quality and reliability to the service that other members of the
Company receive, , except as may be otherwise agreed between the Company and the
City. Taxes and fees imposed on the Company by the City shall not be included in such
service rate comparison. In particular, the Company shall comply with the requirements
set forth in APPENDIX B with respect to the construction, installation, maintenance,

repair and replacement of its electric transmission and distribution facilities within the
Franchise Area. '

Furthermore, the Company shall notify the City no less than 10 days in advance of any
capital expenditures in excess of $100,000 that it intends to make during any calendar
quarter on repairs, replacements or upgrades of its distribution facilities in the Franchise

Area after a notice of termination of this Franchise has been given in accordance with
Section 12.

The Company shall follow Prudent Utility Practice in maintaining and making capital
expenditures in the repair and replacements or upgrades of the distribution facilities in the
Franchise Area. Company shall maintain emergency repair service available to City
customers on a twenty-four (24) hour per day, seven (7) days per week basis. Such
-emergency service shall be available on a 24 hour basis.

Company shall establish an office for receipt of payment and customer service in Hildale
or Colorado City for a minimum period of three years from the effective date of this

agreement. Continuation of the office after the initial period shall be at the discretion of
Company.

Fees, Taxes and Assessments. The Company shall pay any Franchise fees, lawful taxes,
other fees, charges or assessments adopted by the City from time to time during the term
of this Franchise, including without limitation any Municipal Energy Sales and Use Tax
levied and collected by or on behalf of the City pursuant to Utah Code Section 10-1-301



10.

11.

et seq. on the delivered value of electric power and energy sold by the Company to
members and customers within the Franchise Area. The Company may include any such
taxes, fees, charges and assessments in its rates or bills to the customers in the Franchise
Area. :

Rights-of-Way. As part of the Franchise granted pursuant to Section 4 and 5, the City
also grants to the Company a license to use all electric rights-of-way owned by the City
across private property.

Company Liability — Indemnification. The City shall not be liable or responsible for any
accident or damage that may occur in the construction, operation or maintenance by the
Company of its transmission or distribution facilities. The acceptance of this Franchise
shall be deemed an agreement on the part of the Company to indemnify the City and hold
it harmless against any and all liability, loss, cost, damage and expense (including,
without limitation, attorneys” fees) which may accrue to the City by reason of the
negligence, fauit or misconduct of the Company, its agents or employees, or violation of
any applicable environmental regulations or standards, in the construction, operation,
maintenance or removal and disposal of the Company’s transmission and distribution
facilities under this Franchise, provided however, that nothing herein shall expand or
otherwise set forth in or pursuant to applicable law.

Assignment or Transfer. This Franchise and the rights hereunder are non-transferable
and non-assignable, except as such assignment or transfer is approved by the City in
writing.

City Rights in Franchise Area. Notwithstanding anything to the contrary herein, the City
shall have the following rights to use the Company’s system within the corporate limits
of the City:

a. Use of System by City. The City shall have the right, during the term of this
Franchise, free of charge, where aerial construction exists, of maintaining upon the
poles of the Company within the City limits wire and pole fixtures necessary for a
police, fire alarm and communication system, for the City’s own municipal use, for
City employees or municipal facilities, such wires and fixtures to be constructed and
maintained to the satisfaction of the Company and in accordance with its
specifications. - All such construction and maintenance must be in conformance to
Rural Utility Services, National Electrical Safety Code, and Garkane’s
requirements. The City will be responsible for any cost associated with
modifications, upgrades, extensions, or replacements of the Company’s facilities
necessary to accommodate the City’s facilities.

i. Compliance with Company Rule. The City in its use and maintenance of
such wires and fixtures shall at all times comply with the rules and
regulations of the Company so that there may be a minimum danger of
contact or conflict between the wires and fixtures of the Company and the
wires and fixtures by the City.

ii. Liability. The City shail be solely responsible for all damage to Persons or
property arising out of the construction or maintenance of said wires and
fixtures authorized by this Paragraph (a) and shall indemnify and save the
Company harmless from all claims and demands whatsoever arising out of
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the City.

14.

the attachment, maintenance, use, change or removal of said wires and
fixtures. In case of rearrangement of the of the Company plant or removal of
poles or fixtures, the City shall indemnify and save the Company harmless
from any damage to Persons or property arising out of the removal or
construction of the City’s wires or other fixtures. The City shall be solely
responsible for the cost of relocating, maintaining, and operating any wire or
fixtures authorized by this Paragraph (a). Notwithstanding anything to the
contrary in this Paragraph (a), in no event shall the City be responsible for or
have any obligation to indemnify or save harmless any Person for damage,
destruction or other loss to the extent that such loss is the result of any
negligence on the part of the Company or its agents or employees.

b. Supervision and Inspection of Company System. The City shall have the right to
supervise all construction or installation work performed subject to the provisions of
this Franchise and to make such inspections as it shall find necessary to insure
compliance with governing ordinances. The Company shall correct any construction
or installation found by the City not to be in compliance with this Franchise or other
applicable ordinances. Nothing herein shall create any obligation of the City to the
Company or any third party, or give rise to a claim for failure to supervise or inspect

~or to a claim for improper inspection, supervision direction.

Procedure after Termination or Revocation. Upon the revocation of this Franchise, or at
the end of the term of this Franchise, all rights, duties, and obligations or undertakings of
the Company under this Franchise shall terminate. The City shall have the right to
determine whether the Company may continue to operate and maintain its electric
distribution and transmission system within the Franchise Area pending the decision of
the City as to the Future maintenance and operation of the Company’s electric
distribution and Company to remove any portion of its system or to cease providing
service to any part of the Franchise Area, then absent a written agreement between the
City and the Company, the City shall be deemed to have directed removal of the system
from the entire Franchise Area at that time. In the event the City shall so direct in
writing, the Company shall remove all of its poles, wires, cables, underground conduit,
manholes and other electric fixtures, and shall restore the streets and other premises from
which they are removed. The City shall reasonably cooperate with and not interfere in
the Company’s right to remove its property, plant and equipment. Nothing in this
paragraph shall be deemed or decreed to be consent by the Company to the City’s use of
the Company’s poles, wires and other facilities to provide electrical service to citizens of

Inspectfon Obligation. The right of the City to supervise and/or inspect the work or
facilities of the Company shall impose no obligation upon the City to discover or correct
any defects in the work or facilities of the Company.

- Records and Repor‘cs.. During the term of the Franchise, the City shall have access at all

reasonable hours to all the Company’s , financial, and statistical, records relating to the
properties and the operation of the Company within the Franchise Area. The Company
shall provide to the City within 60 days after the end of each year an annual summary
report, which summary report shall be certified by the duly elected President or Chief
Financial Officer of the Company, showing the gross revenues received by the Company
from its-operations within the City during the prior yearand such other information as the
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City shall request with respect to properties and expenses related to the Company’s
service within the City.

Effective Date and Term. The Franchise shall take effect when the Company executes
this ordinance in the space below and delivers the executed ordinance to the City
Recorder and upon the final closing of the Company’s acquisition of the Twin Cities
System (contingent of the full, complete, and permanent release and discharge of the City
from any and all debts, liabilities, obligations or claims of any kind or nature whatsoever
by or through Colorado City and/or the bondholders.) The Frarichise shall continue in
force and effect for a term of thirty (30) years after the effective date, unless sooner
terminated as provided herein.

Forfeiture. In the event the Company fails to comply with any of the provisions of this
Franchise and that failure continues for a period of thirty (30) days after written notice by
the City to Company, all rights of the Company under this Franchise may be terminated
by the City upon written notice of termination, and the term of the Franchise shall
thereupon cease.

Revocation and Replacement. By its adoption of this Franchise, the City hereby repeals
and replaces conflicting ordinances.

Notice. All notices required to be given in writing under this ordinance shall be deemed
to be given when a registered or certified mail is received by a party addressed as
follows:

Hildale City:  City Recorder’s Office
Hildale City
P O Box 840490
Hildale, UT 84784-0490

Garkane: General Manager
Garkane Energy

1802 South Highway 89A
Kanab, UT 84741

PASSED the day of , 2009

CERTIFIED AND ACCEPTED:

MAYOR, HILDALE CITY

ATTEST:

CITY RECORDER



ACCEPTED:

GARKANE ENERGY COOPERATIVE, INC.

By:
Title:
ATTEST:
SECRETARY
Date accepted: , 2009
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APPENDIX B

PHYSICAL REQUIREMENTS

(a) Use. Before constructing any facilities in the streets, roads, alleys, and other public ways
and places of the City for non-emergency construction, the Company shall apply for and obtain
from the City such permit or permits as are required by the City for work in the public rights of
way and shall secure written approval of the location of such facilities from the City. The City,
except in an emergency, shall provide such written approval within 14 days of any such
construction request except the City shall state reasons for withholding such approval in writing,
which reasons may not be arbitrary or unreasonable. All transmission and distribution structures,
lines and equipment erected by the Company within the City shall be erected and placed in
accordance with applicable safety codes and regulations and shall be so located as to cause
minimum interference with the proper use of streets, roads, alleys, and other public ways and
places, to cause minimum interference with the rights or reasonable convenience of property
owners who adjoin any of the said streets, roads, alleys, or other public ways and places,. The
Company shall not cause any interference with or damage to the water lines, sewers, gas lines,
fiber lines, conduits or-other property of the City or the property of any other utility in the City,
provided such facilities are adequately marked or located by the owner of such facilities.

(b) Restoration. In case of any disturbance of pavement, sidewalk, driveway or other
surfacing, the Company shall, at its own cost and expense and in a manner approved by the City,
replace and restore all paving, sidewalk, drive or surface of any street or alley disturbed in as
good condition as before said work was commenced, and shall maintain the restoration in an
approved condition for a period of two (2) years. If the Company fails to so make and maintain
-the restoration, the City may perform the necessary work and the Company shall reimburse the
City for the cost thereof.

() Relocation. In the event that, at any time during the period of this Franchise, the City
shall lawfully elect to alter, or change the grade of, any street, alley or other public way, the
Company upon reasonable notice by the City shall remove and relocate the Company’s poles,
wires, cables and other fixtures at the City’s expense of Company’s actual costs. If Company
decides to upgrade the relocated facility due to actions of the City, Company will credit City for
the difference in costs between the upgraded facility and the original facility. In the event that
Company elects to relocate or upgrade a facility then Company will relocate facilities at
Company’s expense.

(d) Temporary Removal of Wire for Building Moving. The Company shall, on the
request of any person holding a building moving permit issued by the City, temporarily raise or
lower its wires to permit the moving of buildings. The person requesting the same shall pay the
expense of such temporary removal, raising or lowering of wires, and the Company shall have the
authority to require such payment in advance. In addition, the Company may require not less
than forty-eight hours advance notice to arrange for such temporary wire changes. Any cutting,
removing and adjusting of wires and poles shall be done at such time of the day or night as will
least interfere with the public use of the Company’s electric service.

(e) Tree Trimming. The Company shall have the authority to trim trees upon and
overhanging streets, alleys, sidewalks and public places of the City so as to prevent the branches
of such trees from coming in contact with the wires and cables of the Company; provided that the
Company-shall promptly remove and dispose of all branches and-leaves cut pursuant to this
authority. All trimming shall be at the expense of the Company.



¢3) Poles. All poles shall be set in straight lines so far as reasonably practicable. All
abandoned poles shall be removed as soon as the use thereof is discontinued.

(g) Environmental Compliance. The Company shall be solely responsible for compliance
with all applicable environmental protection regulations and requirements relating to its activities
and facilities in the Franchise Area.

(h) Maps of Distribution System. Upon reasonable request, Company shall provide to the
City, on a project specific basis, information indicating the horizontal location, in compliance
with One-Call regulation, relative to the boundaries of the right-of-way, of all equipment which it
owns or over which it has control and which is located in the project right-of-way. Mapping
information provided to the City by the Company shall be for the exclusive use of the City in
administering the use and occupancy of the public rights-of-way within the City.
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CORPORATE LIMITS
OF THE
CITY OF HILDALE, UTAH

May 22, 2009

Description

The following described parcels located in Township 43 South, Range 10 West, Salt Lake

Base and Meridian:

Section 14;
Section 21:

Section 22;

Section 23:
Section 26:

Section 27:

Section 28:

Section 29:

Section 32:

The southwest quarter; the south half of the northwest quarter.

The southeast quarter of the southeast quarter; the east half of the
southwest quarter of the southeast quarter; the south half of the
northeast quarter of the southeast quarter; the southeast quarter of the
northwest quarter of the southeast quarter.

The southwest quarter; the west half of the west half of the southeast
quarter; the southwest quarter of the southwest quarter of the northeast
quarter; the south half of the south half of the northwest quarter.

The west half.

The southwest quarter of the southeast quarter; The southeast quarter
of the southwest quarter; The southwest quarter of the southwest
quarter; The northwest quarter of the southwest quarter; The west
half of the northeast quarter of the southwest quarter; ALSO:
Beginning at the west quarter corner of Section 26, THENCE North
89°5922" East 1,980.00 feet along the quarter-section line; thence

~ North 19°15'22" East 420.44 feet; thence North 39°36'11" East 286.87

feet; thence North 25°30'09" East 253.13 feet; thence North 43°09'1Q"
West 18.49 feet; thence North 13°59'47" East 409.10 feet; thence
North 06°13'06" West 355.00 feet; thence North 77°50'48" West 30.11
feet; thence North 25°33'48" West 179.49 feet; thence North 10°33'08"
West 151.31 feet; thence North 01°00'47" East 428.37 feet; thence
North 25°30'50" East 315.50 feet to a point on the north line of said
Section 26; thence West 2,468.00 feet along said section line to the
northwest corner of said Section 26; thence South 00°01" East 2,640.18
feet along the section line to the POINT OF BEGINNING,
CONTAINING approximately 141 acres.

The north half of the northwest quarter; the southeast quarter of the
northwest quarter; the northeast quarter; the north half of the southeast
quarter; the southeast quarter of the southeast quarter.

The northeast quarter of the northeast quarter; the west half of the

southwest quarter.

The south half; the south half of the northwest quarter the northwest
quarter of the northwest quarter.

The entire section.

Page | of 2



Section33:  The south half of the northwest quarter; the northwest quarter of the
' northwest quarter; the southwest quarter of the northeast quarter;
Sectional Lots 1, 2, 3, and 4.

Section 34:  The northeast quarter; the southeast quarter of the northwest quarter;
Sectional Lots 1, 2, 3, and 4.

Section35:  The west half; the northwest quarter of the northeast quarter.

TOTALLING ROUGHLY 3500 ACRES.

Page 2 of 2
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WHEREAS, the Town Cotmcrl of Ccleradn City, Arizona desires to grant to the Cempany sucha fraﬁ;hjse )
on terrts and GQﬂdItiOﬂS set; farth iri this ordmance

‘Construgt, erect; maintain, rélocate, upgrade and operate its electric distribution and
transmissian system, as definéd herein, upon, over; along, across, above and under the.
prasent a:pc‘l future public rights-of-ways (herein called "Franchise Area").

i.  The electric distributiori and transmnssaon ystem mcludes all poles, wires, cables,
.unduerground cémdu«’cs anliales ahd cther glectric fixtures necéssary or p*r@per for
the Sanstruction, fndinténante and operation of the system.

i. The present and future rights-of-way mc}ude but are not limited to, streets, alleys,
Highways; brid 65 and othier public ways how laid out'or dedicated, ahd all -
extgnsions, faddr’ixons improvements or upgrades thereof within' the limits of the
Téwn, ansd=-a y.paft. therem, githefss néw lscated #nd as may be hereafter or
eﬁ:eﬂdéd within the present or any future hrmts of the Town. The Town also grants -

. R ' Page1of b
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b. . The Town shall not directly or tndtrectly, during theterm of the Franchzse, Uﬂdeﬁtake indny
manner to sell, supply, distribute or furnish electric power and energy for- rétail orend-use
, =consumptton ta-any Person located withih the Franthise Area, except as requqred by
federal or state statute; provided thatthe Towh shall not exércise any opttan it may have

under such statués in a way that wwid haye the Eﬁ'ect of nulhfymg its o mmltment under
: ‘th!s provision, If it can reasonal bly avoid doing so m a manner cansnstent with fts eb!rgatlons
‘t@ its eitizens. , A A : . el

iance With Agplicable Laws and

com

mpany shall, at all times di

- chmply with all lawful-exercise 6f ]

- ‘gerieral and non-discriminatory applic o 40 tin

" resolution or ordinance provide, and aﬂ rules and regutations of any ot ef govermng
authority having jurisdiction.

b. The Company shall, at all time's during the term of this Franchise, furrizh and supp1y

" -electri¢ power and energy to residents of the Town within the Franchise Avea i such a
mantier as-shall be reasonably caleulated to satjsfy any legal obhgatlon of the Town to
provide for such utility service within the corporate limits of the Town.

In particular, the Company represents and warrants that it shalf use its best efforts to
upgrade and maintaln its electric distribution system in the Franchise Area as necassary to
provide retail electric service to its members located within the Franchise Area that is similar
i quality and reliability to the service that other metmbers of the Cempany recelve,

63ke 2 ot
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b. Tﬁe Town shall have the right to inspect all phasas of construction or installation work

performed, subject to the provisions &f this Franchise ensure compliance with governing
ordinances. The Cornpany shall correct apy construcﬂcm or installation found by the Town
not td be in compliarice with ﬂ‘ns Franchise or other applicable Rules and Regulations.

Nothing herein shall create ahy. obhgatlon of the Tewrn 10 the Company or any third party, or -
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costs and expendntures reasonaby mcurred fm' relocatmg such- fes. |
the Rules and Regulataons Costs to the Town for reiocatmn of the Campany 5 eier:tr“c
dstnbutron and transmlss;on systam facﬁmes shaﬂ not mcfude any upgrade of in .provemem

relocatnon unless s0 agreed upon 1 :
shai! premde an ;t@mizatson ‘of suc

‘ adjommg pubhc property or the pubhc ampmvement located thereen, nhereln or
thereunder, the Company shall promptly, at lts own expense; and in a mahner acceptable
to the Town, restore the stirfacé or subsurface of the public raad or publi¢ property,or
repair or replace the public improvement thereon, thei*em, or thereunder, il as goud a
condition as before such damage or disturbance, otg§ may be reqmred by constructlon
standards established by the Town issued permm,
period of one (1) year.

Except due to circumstances beyond the Company’s control, if. such restoration, repair or -
replacement cannot be cornpleted within a reasonable time or putsuant to the Town.
issued permit or fails to meet the Town's duly a@smed standards, as may be amendéd
from time to time, the Town may, aftef prior natice to-thé Company, perform the

vnﬁ shall warranty the restgration fora .



a.

of this Franchlse by the Company, prov»ded howevér, that such claims, exp“enses and,
fosses are not the: résult of any wnllfuily of, grossly»I neahgent acts of the Townh.

refention or ge;riéra;i"éssét p-.r@gr;ahﬁ‘withih sixty (60) days f’ollbwing the effective date of §hi§ :
Franchise @nd thereafter on an annua basis:

9. - Franchise Fee

The Town may implement a Fran¢hise Fee of tip-to four percent (4%) of the Cempany’ s
gross revenues defived from the salé at retdl by it of electricity for residential, commerdial
and industrial purposes/customers, within the present or any future corporate limits of the
Town as shown by the Company's billing records. Such payments are to be due and.
payable monthly and postrarked on or before the {ast calendar day of'the month fol}owmg
the month.in which the franthise fee gccriyes. The Town will give the Company at least
smty (60Q) days notige prior to the lmplementatmn of or change in the Franchise Fee,




arbxtrator( ) shall be et tered in the S _.penor

for any such dispute shall be Mohave Gounty, Att

such venue and jurisdiction and waive any right. that Mmhave County is an mconvement
forum based upon lack of venue..

b. - Neither party shall be entitled to recover frofn 'the other party aiy of its'attorheys’ fees;

costs or expert witress fees incurred in such dispute, controversy, claim or cause of attiony: .-

' ‘but each party shall bear its own attorfeys’ fees, whether the same is resclved throlgh -
arbitration, litigation in a court or otherwise.

14. Netices Any notlce required or permltted to be given heretmder shall be in writing, unless

otherwise expressly perm;tted or required, and shall be. deemed ngen (i) upoh hand delivery to"
the person then holding the office shown on the atténtion fine of the address below, of, if such-»,
office is vacant or no longet exists, to the perédn hﬁfdlng a coriiparable @fﬁce, or (il) on the fifth-

Pag
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cities System to the Company
b. The Franchlse shail contmue in force and. eﬁ’ect for'a term of twenty-five (25) years after the
Effective Date, unless sooner termmated as ‘provlded._herem.

¢ Inthe event the Cormpany fails. to. compiy wf‘ch any of the prov:sxons of this Franchtse and
that fallure continués:for a peﬂc}d of niinety (96) d‘ays after Wntten notice by the Tewn tothe .
Company; all rights of the Comnany undef this’ Franchxse may be terminated by the Town
upon written no’nce of termmatmn and the ’term of the Fi’cxnCh!SE shall thereupon cease

18. Assignment ot Transfer This Franchise-and the rights hereunder are non-transferable anyg: nOn-
assngnabfe emept as suph assignimiént.of transféms approved by the Town in witing. The right,
pmv tege and fraﬁchlse hereby granted may nm be leased asslaned transferred or otherwmn ;

B
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,:‘i_'and o'the,r faulltles fo provide elet

23. Independent Provisions If any'section, para ) 48
Agreement shall be adjudged invalid or uné Stitutional; the sam shall not affect the vahdity of
this Franchise Agreement as a whole or any part of the provisions hereof Other than the part so
ad)udged to be mvahd or unconstitutional,

24, Emer;zencv Clause Whereas, it is neCessary for the pressrvation of the peace, health and. safety ST
of the Town of Colorado Ctty, Afizong, to proVide for the' urlinterrupted provision of eleetrical
semce to the Town’s res:dents an emergency is declared’ to exist.

We, the Underglgned have exectted this document. commgent upon the results Of the Town of
Cy _radze Clty Special Election on November 4, 2008, on the dates below written, .




- SECRETARY

Date accepted:
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EXHIBIT “K”
-TO THE
AGREEMENT FOR PURCHASE AND SALE

OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

- RETAINED GENERATING FACILITY ASSETS



List of Generation Assets
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Description

Rolls Royce Allison 501-KH7 Natural Gas Turbine Generator Sets, Intake
boosted, Steam injected. ' :
Includes:

Name plate is 6 mw maximum capacity each.

Renewal and Replacement Economics dictate approx 5.5 mw each @ 5050 ft -
elevation.

Allen Brédley series 5 PLC in steel cabinets with CRT Operator interface and 4
inch front panel gauges. One for each turbine and boiler set.
HSDE Digicon electronic fuel controller/governor for each unit.

Fire suppression controls using Ultraviolet light sensors and %LEL gas detection

with dual gas detectors each unit. 1000 Ibs CO2 extinguisher each skid
Units can black start with the aid of a 100 kw diesel gen.

Operates in Isochrones mode or grid tied with load sharing in Iso mode and
settable load in grid mode, such as load following from a SCADA unit.
Load shedding capable upon loss of load. Automatically switches

from grid tie mode to Isochrones mode with breaker contact input.

RR wash cart for online turbine washing, or crank soak washing.

Rolls Royce Energy systems can do maintenance on site, anywhere in the world.
Cooper Rolls can do overhauls and testing in the California Bay area. They have
a shop in Houston, TX also and the factory in Indianapolis could do an overhaul.
There is very good independent engineering available for overhaul analysis.

HRSG units include super heater, boiler and economizer each set.

De-aerator shared for both units to provide 100% boiler make up water (water
only passes once thru the boilers.)

50 hp boiler feed water pumps. Each unit operates as standby or together.

5 hp lift pumps to fill de-aerator. VFD controlled for Vanable rate of feed. Each
unit operates as standby or together.

Spare 5 hp lift pump.

Reverse Osmosis unit rated at 140 gpm input, 100 gpm output product water.
PLC control using VHS drive for pump motor, pressure controlled.

R O will need new membranes, as it now only produces 60 gpm. Contains most
of the original membranes.

Spare 25 hp RO pump complete.

Water softeners, modified with PLC control of heads, SCADA interfaced.

Boost pump 5 hp for nning R O unit in raw water mode, Softeners as polishers.

Chemical skids for boiler chemical injection of feed water. All chemical pumps
need to be replaced, as does the tubing from pump to destma‘uon

Water meter for tracking boiler makeup to PLC.

Water meter for tracking softener regenerate sequence to PLC.



1

Mechanical water meter at source to softeners. v

Gas yard for turbines with gas compressor unit, metering runs for turbines
5 kV Switchgear cabinet containing:

2 Vacuum breakers and 4 isolation switches.

Basler electronic relays to provide protection for each gen set, including:
Over/Under frequency, Over/Under voltage, Over-current,

Reverse Power, and Loss of excitation.

" Diesel-Hydraulic start skid: 400 hp V6 Detroit supercharged diesel engine

coupled to a variable displacement hydraulic pump, using check valves and
reverse flow of the pump to choose which of the two skids to start one at a time.

Step up transformers for connecting the generators to the grid: 7.5 mva size, fan
cooled, 4160 volt Delta for the generator, to 69 kv wye for the grid.

Station service transformer: 500 kva, 4160 volt primary to 277/480 volt
secondary.

- Ingersol Rand air compressors, (2 - Shp and 1 - 7.5 hp).

Desiccant compressed air dryer.

Motor Control Center for equipment motor starting and over current protection.
NOTE: Hildale City as part of the building repair agreement, will be responsible
for installing a 480 volt 200 amp main service panel and breakers, to restore
electric service to the building, presently being fed through the MCC.

Set of metal stalrs from the boiler deck to the building roof, mcluded

EXCLUSIONS:

The 24 vdc and 48 vdc charger/power supplies, associated battery banks, and DC
panels are to stay with the building for substation / switchyard controls.

The dry transformer for 480 to 120/208 step down is to remain with the building.
All catwalks upon the roof are to remain intact with the building.
All Scada that operates the substation will have to remain with the building, even

though it is also connected to the generation controls listed above. All
disconnections must not disrupt electric service to the community.



EXHIBIT “L”
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AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

HURRICANE CITY RELEASE



AGREEMENT FOR WAIVER OF RIGHT OF FIRST REFUSAL

This AGREEMENT FOR WAIVER OF RIGHT OF FIRST REFUSAL (hereinafter
referred to as the “Agreement”) is made and entered into onthis_2.3 day of Juue
2009, by and between the City of Hurricane, Utah, a municipal corporation of the State of Utah
(hereinafter referred to as “Hurricane™), and the City of Hildale, Utah, a municipal corporation of
the State of Utah (hereinafter referred to as “Hildale”).

Recitals:
. L
A. Hurricane and Hildale previously entered into that certain agreement titled “Right-of-
Way and Pole Agreement between Hildale, Utah and the City of Hurricane” (referred to herein as
the “Hurricane-Hildale Agreement™) a copy of which is attached hereto as Exhibit “A” and
incorporated herein by this reference as if fully set forth. '

B. Paragraph 4.3 of the Hurricane-Hildale Agreement gives Hurricane a “first right of
refusal” to purchase poles and facilities at the orginal cost depreciated over a 20 year life in the
event that Hildale decides to sell it’s poles and lines within Hurricane City limits.

C. Hildale now desires to sell its electrical utility system, a portion of which is within
Hurricane City limits, to Garkane Energy Cooperative, Inc. (referred to herein as “Garkane”) in
accordance with the terms and conditions of a Memorandum of Understanding (hereinafter the

“Hildale-Garkane MOU™), a copy of which is attached hereto as Exhibit “B” and incorporated
herein as if fully set forth.

D. After completion of the sale by Hildale to Garkane, it is anticipated that Garkane will
sell a portion of said system, including a 69KV transmission line within Hurricane’s limits, as
shown in Exhibit “C” attached hereto and incorporated herein, to Rocky Mountain Power in
accordance with a Memorandum of Understanding (referred to herein as the “Garkane-Rocky

Mountain Power Mou”), a copy of which is attached hereto as Exhibit “D” and incorporated
herein as if fully set forth.. .

E. The sale by Hildale to Garkane, and then from Garkane to Rocky Mountain Power, is
conditioned upon Hurricane’s waiver and release of its first right of refusal.

F. Hurricane is willing to waive its right of first refusal, allowing the sale from Hildale to
Garkane, and then from Garkane to Rocky Mountain Power, to proceed, subject to the terms and
conditions of a Memorandum of Agreement (referred to herein as the “Hurricane-Rocky
Mountain Power MOA”™), a copy of which is attached hereto as Exhibit “D” and incorporated
herein by this reference, as well as the terms and conditions of this Agreement.



G. Hurricane and Hildale now desire to enter into a written agreement which sets forth
the terms and conditions of Hurricane’s waiver and release of its first right of refusal.

, NOW, THEREFORE, IN CONSIDERATION of the mutual covenants and obligations
contained herein, the parties hereto acknowledge, represent and agree as follows:

1. Hurricane irrevocably waives and releases its first right of refusal under paragraph 4.3
of the Hurricane-Hildale Agreement, attached hereto as Exhibit “A”, provided that:

(a) the sale or other transfer by Hildale to Garkane is completed within 30 days of the date
hereof, or such other time as the parties may in writing agree, in accordance with the
‘terms and conditions of the above-mentioned Hildale-Garkane MOU attached hereto as
Exhibit “B”, and

(b) the sale or other transfer by Garkane to Rocky Mountain Power is completed within
90 days of the date hereof, or such other time as the parties may in writing agree, in’
accordance with the terms and conditions of the above-mentioned Garkane-Rocky
Mountain Power MOU attached hereto as Exhibit “D.”

2. The parties specifically acknowledge and agree that Hurricane’s waiver and release of
its first right of refusal shall not take effect until such time that both of the transactions specified
in paragraph 1(a) and 1(b) have been completed. '

3. Except as provided herein, this Agreement shall not affect any other right, duty or
obligation of Hurricane or Hildale and their successors and assigns under the Hurricane-Hildale
Agreement attached as Exhibit “A”.

4. In the event of a party’s failure to perform any duty or obligation contained in this
Agreement, such party shall be liable to the other party for all damages caused by or resulting
from said party’s failure to perform, including all costs, expenses and legal fees incurred in any
legal action brought to enforce performance in accordance with the provisions hereof,

5. This Agreement shall be binding upon the parties hereto, their successors, assigns and
transferees.

6. This Agreement contains the full understanding and agreement of the parties with
respect to the subject matter hereof and shall not by modified or changed except by written

instrument signed by the party against whom enforcement of such modification or change is
sought. .

7. This Agreement shall be construed under the laws of the State of Utah.




IN WITNESS WHEREQF the parties hereto have executed this Agreement on the date
first above written,

A ) @Jz@

Thomas B. Hirschi, Mayor David Zitting, Mayor

Attest: ' Attest:

N &me /C.a_ﬁ_.a,w %&’/u gﬁj@'«/
City Recorder J City Recorder




EXHIBIT “N”
o TO THE
AGREEMENT FOR PURCHASE AND SALE
OF MUNICIPAL ELECTRICITY DISTRIBUTION SYSTEMS

ADDITIONAL EXCLUDED ASSETS



Exclusion List of Assets
IT Equipment
Consisting of Software, computers, servers, networks, copiers, printers,

scanners, and uninteruptable power systems.

Audio Visual Security Equipment

Public address systems, projectors, screens, security cameras, monitors,

alarm system, headsets, phone systems, phone, cell phones, two-way radios,
pagers, and recorders.

Vehicles , ‘
Passenger vehicles, pickup trucks, utility trucks, and all four-wheelers.

Construction and Repair Equipment
Bucket trucks, digger derrick truck, forklifts, air compressors, generators,
pipe threaders Kelly adapter 3 phase hftmg jib.

Hand and Power Tools
All personally owned hand tools.




Exclusion List of Assets

IT Equipment :

Consisting of Software, computers, servers, networks, copiers, printers,
scanners, and uninteruptable power systems.

Audio Visual Security Equipment
Public address systems, projectors, screens, security cameras, monitors,-

alarm system, headsets, phone systems, phone, cell phones, two-way radios
pagers, and recorders.
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Vehicles | '
Passenger vehicles, pickup trucks, utility trucks, and all four-wheelers.

Construction and Repair Equipment
Bucket trucks, digger derrick truck, forklifts, air compressors, generators,
pipe threaders, Kelly adapter, 3 phase lifting jib. -

Hand and Power Tools
All personally owned hand tools.




